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In 2006, Alon USA
continued its longstanding
commitment to supporting
the communities in which
we operate.

The Paramount and Edgington refinery acquisitions are
consistent with Alon USA’s business strategy of increasing
cash flow and earnings through the acquisition of assets or
busingsses that are logicat extensions of our existing assets
and businesses.

~
$ A Look Back
< _

IN 2006, REVENUES ROSE 37 percent, netincome increased 51 percent and operating
income was up 48 percent over our 2005 results. While these numbers are impressive,
they are even more so when you consider they were achieved while increasing our
vecord level of cash flow from operations by 4 percent and include cnly one full quarter
with the results frem our 2006 acquisitions.

During the year, we continued our emphasis on free cash flow. Though we did not
achieve the record free cash flow lavels of 2005, we are confident our free cash flow
per barrel will again exceed the average of our peer group for 2006, We also continued
our emphasis on a disciptined capital-spencing program. This was highlighted by
our ultra low sulfur diesel conversion project at the Big Spring Refinery, which was
completed for the very altractive cost of $17.5MM. The project came on line mid-
year and has been operating very successfully, proving to us again the value of
capital discipline.

In 2006, Alon USA continued its longstanding commitment to supporting the
communities in which we operate. Significant contributions were made to the Dallas
Center for the Performing Arts, Communities in Schools, the American Heart Association,
the United Way, and many others.

OUR EMPHASIS ON RELIABILITY continues fo be rewarded in our Refining and
Marketing segment. Having established a total throughput record of 64, 076 barrels per
day al the Big Spring Refinery, we are now implementing our reliability management
systems 10 increase throughputs in our Calitornia refineries. Prigr to our acquisition of
these facilities, the historical run rates of the combined Paramount/Edgington refineries
were in the range of 55,000 barrels per day. We plan to increase the combined
throughputs at these refineries to 70,000 barrels per day in 2007, and to 20,000 barrels
per day by 2010, We will begin the process of permitting a hydrocracker for these
refineries in 2007, with start-up projected in 2010.

We plan to increase throughputs to 70,000 barrels
per day in 2007, and to 90,000 barrels per day by 2010

I+ is our ohjective to convert the combined 55,000 barrels per day 6 complexity refineries
into an integrated 90,000 barrels per day © complexity refinery. This will require an
additional investment of approximately $200MM above the approximately $500MM paid
for both acquisitions. resulting in a total investment of $30C per complexity barrel for a
California refinery, including the value of the asphalt terminals and marketing business.
Though the permitting will take time, we are committed 10 completing this expansion
while meeting the clean air requirements of southern California.
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KS Asphalt Marketing Segment
ALON USA IS NOW the third largest asphaft marketer west of the Mississipni and the
largest roofing asphall marketer in the U.S. We are also the largest asphalt supplier in
California and the second largast supplier in Texas, the two largest asphalt-consuming
states in the U.S. We are excited about cur expansion in this segment. We are also
encouraged by the size of the new highway bill passed by Congress, as well as the
infrastructure bill passed by the California legislature.

We are encouraged by the size of the new
highway bill passed by Congress, as well as the
infrastructure bill passed in California.

Additional opportunities for growth exist in leveraging our proprietary technology for
polymer-modified asphalts and our exclusive technology for ground tire rubber (GTR)
asphalts in California by using excess capacity at cur Big Spring facility in 2007 and by
constructing a California facility in 2008. We believe the success of our GTR asphalt

product has resulted in the Big Spring facility becoming the largest GTR aspha't facility
in the U.S.

Retail Segment

WITH THE ADDITION of the 40 stores from Good Time Stores, we continug to increase
our physical integration and grow our 7-Eleven/Fina branded convenience stores.
We are now the fargest convenience retailer in £l Paso with approximately 90 stores.
Qur conversion to the new Fina image continues, as does the development of our
signature travel center.

Looking Forward

OUR FOCUS IN 2007 will be on the successful integration of the recently completed
acquisitions. There are tremendous opportunities to grow and leverage this new platform
in aur areas of operation, which are located In one of the strongast econemic regions of
the country, extending from Seattte through Portland to California, Arizona, Nevada, New
Mexico and on to Texas. We operate low cost of goods facilities with the California
refineries primarily processing heavy crudes and the Big Spring refinery using sour
crudes. We are integrated via our asphalt and convenience retail marketing businesses |
to gain the full value of our products and assure reliable outlets for the products
produced by our refineries.

[

Our 2006 acquisttions included seven asphalt terminals
focated in Seattle, WA, Eik Grove and Mojave, CA, Fernigy,
NV and Phoenix, Fredonia and Fiagstaff, AZ. They also
included a 50 percent interest in Wright Asphatt Products
Company, which specializes in patented ground tire rubber
rnodified asphalt products.

Alon USA operates more than 200 convenignce stores in
West Texas and New Mexico under the 7-Eleven and Fina
brand names and supplies motor fugls lo these stores
from aur Big Spring refinery,

We are integrated via

our asphalt and convenience
retail marketing businesses
to gain the full value of our
products and assure reliable
outlets for the products
produced by our refineries.




We now have the momentum to create another
exceptional year for our shareholders, management,
employees and customers.

We have heen very impressed with the people who have joined our company and are
very optimistic about the fuiure. In 2007, we will continue 1o focus on building our
relationships by learning from each other and by providing a common language via back
office integration. As always, the credit for cur growth and performance goes to those
we work with everyday. The execution of our first major acquisitions was expertly
accomplished, especially when you consider we were simultaneously closing two
separate refinery transactions while also closing a convenience store transaction. We
are grateful for the commitment and suppert of our new colleagues in California and the
adjoining states, as well as in £l Paso, We are also grateful for the continued strength of
all Alon USA employees.
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IN LAST YEAR'S LETTER tc sharehclders we noted that we had developed “an
exceptionally strong foundation on which to grow”. During 2006, we begar: building on
that foundation with our first major series of acquisitions. Thank you for your continued
support as we enter this exciting time.

David Wiessman Jefl 0. Morris
Executive Chairman of the Board  President and CEQ

Respectiully,

We are a significant contributor o the
communities we serve. Ao USA and ils
employees donate time, money and tatent | COMMUNITY LEARNING RESOURCE CENTER
in support of a varigty of worthwhile

programs, incliding the Paramount

Pelroleum Corporation Community

PARAMOUNT PETROLEUM CORPORATION

Learning Resource Center.
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PART1

ITEMS 1. AND 2. BUSINESS AND PROPERTIES.

Statements in this Annual Report on Form 10-K, including those in Items I and 2, “Business and Properties,”
and Item 3, “Legal Proceedings,” that are not historical in nature should be deemed forward-looking statements
that are inherently uncertain. See “Forward-Looking Statements™ in “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” in Item 7 for a discussion of forward-looking statements and of
Jactors that could cause actual eutcomes and results to differ materially from those projected.

COMPANY OVERVIEW

LY

In this Annual Report, the words “we,” “our” and “us” refer to Alon USA Energy, Inc. and its consolidated
subsidiaries or to Alon USA Energy, Inc. or an individual subsidiary, and not to any other person.

We are a Delaware corporation formed in 2000 to acquire the Big Spring, Texas refinery and related pipeline,
terminal and marketing assets from Atofina Petrochemicals, Inc., or FINA. In 2006, we acquired three additional
refineries in Paramount and Long Beach, California and Willbridge, Oregon, together with the related pipeline,
terminal and marketing assets, through the acquisitions of Paramount Petroleum Corporation and Edgington Oil
Company. As of December 31, 2006 we also operated 206 7-Eleven branded convenience stores in West Texas and
New Mexico. Qur principal executive offices are located at 7616 LBJ Freeway, Suite 300, Dallas, Texas 75251, and
our telephone number is (972) 367-3600. Our website can be found at www.alonusa.com.

On July 28, 2005, our stock began trading on the New York Stock Exchange under the trading symbol “ALJ.”
We are a controlled company under the rules and regulations of the New York Stock Exchange because Alon Israel
Oil Company, Ltd. (“Alon Israecl”) owns approximately 72.3% of our outstanding common stock. Alon Israel, an
Israeli limited liability company, is the largest services and trade company in Israel. Alon Israel entered the gasoline
marketing and convenience store business in Israel in 1989 and has grown to become a leading marketer of
petroleum products and one of the largest operators of retail gasoline and convenience stores in Israel. Alon Israel is
a controlling shareholder of Blue Square Israel, Ltd., a leading retailer in Israel, which is listed on the New York
Stock Exchange and the Tel Aviv Stock Exchange and also of Dor Alon Energy in Israel, a leading Israeli marketer,
developer and operator of gas stations and shopping centers.

We file annual, quarterly and current reports and proxy statements, and file or furnish other information, with the
Securities Exchange Commission (“SEC”), Our SEC filings are available to the public over the Internet at the SEC’s
web site at www.sec.gov. In addition, we make our SEC filings available free of charge through our internet website
at www.alonusa.com as soon as reasonably practicable after we electronically file, or furnish, such material with the
SEC. In addition, we will provide copies of our filings free of charge to our stockholders upon request to Alon USA
Energy, Inc., Attention: Investor Relations, 7616 LBJ Freeway, Suite 300, Dallas, Texas 75251, We have also made
the following documents available free of charge through our internet website at www.alonusa.com:

*  Compensation Committee Charter,

«  Audit Committee Charter;

*  Corporate Governance Guidelines; and
»  Code of Business Conduct and Ethics.

We submitted our annual certification concerning corporate governance to the New York Stock Exchange on
August 28, 2006 pursuant to section 303A.12(a) of the New York Stock Exchange Listed Company Manual.

BUSINESS

We are an independent refiner and marketer of petroleum products operating primarily in the South Central,
Southwestern and Western regions of the United States. Qur four sour and heavy crude oil refineries are located in
Texas, California and Oregon and have a combined throughput capacity of approximatety 170,000 barrels per day
(“bpd”). Our refineries produce petroleum products including various grades of gasoline, diesel fuel, jet fuel,
petrochemicals, petrochemical feedstocks, asphalt, and other petroleum-based products. Our refineries located in
Paramount and Long Beach are included in our refining and marketing segment, while our refinery in Willbridge,
Oregon is included in our asphalt segment.




Following the acquisitions of Paramount Petroleum Corporation and Edgington Oil Company in 2006, we began
reporting our operating results in three operating segments: (1) refining and marketing, (2) asphalt and (3) retail.
Additional information regarding our operating segments and properties is presented in Note 6 to our consolidated
financial statements included elsewhere in this Annual Report on Form 10-K.

Refining and Marketing

Our refining and marketing segment includes three sour and heavy crude oil refineries that are located in Big
Spring, Texas, and Paramount and Long Beach, California. These three refineries have a combined throughput
capacity of approximately 158,000 bpd. At these refineries we refine crude oil into petroleum products, including
gasoline, diesel, jet fuel, petrochemicals, feedstocks and asphalts, which are marketed primarily in the South Central.
Southwestern and Western United States.

Big Spring Refinery

Our Big Spring refinery has a crude oil throughput capacity of 70,000 bpd and is located on 1,306 acres in the
Permian Basin in West Texas. In industry terms, our Big Spring refinery is characterized as a “cracking refinery.”
Major processing units at our Big Spring refinery include fluid catalytic cracking (“FCC”), naphtha reforming,
vacuum distillation, hydrotreating and alkylation units. Our Big Spring refinery has the capability to precess
substantial volumes of less expensive high-sulfur, or sour, crude oils to produce a high percentage of light, high-
value refined products. Typically, sour crude oil has accounted for approximately 93% of the Big Spring refinery’s
crude oil input.

Our Big Spring refinery produces gasoline, ultra low sulfur diesel, jet fuel, petrochemicals, petrochemical
feedstocks, asphalt and other petroleum products. This refinery typically converts approximately 90% of its
feedstock into finished products such as gasoline, diesel, jet fuel and petrochemicals, with the remaining 10%
primarily converted to asphalt and liquefied petroleum gas.

During each full year of operations since our acquisition from FINA, we have averaged over 90% utilization of
our Big Spring refinery’s crude oil throughput capacity. The following table summarizes historical throughput and
production data for our Big Spring refinery:

Year Ended December 31,

2006 2005 2004
Bpd %o Bpd Yo Bpd %

Refinery throughput:

ISt ] T OO PO R 2,987 46 5072 7.8 4,321 7.0

Sour crude 89.4 55643 86.0 53.646 87.0

Blendstocks . 6.0 _4.040 6.2 3,697 6.0
Total refinery throughput (1) 413 1000 64,755 100.0 61,664 100.0
Refinery production:

GBSOUNE 1vvvree e e r s e as e r s s sne s st sass s bbb bane s eman s 29.67) 46.0 29.499 458 28711 46.8

Dieselfjet ... e 20651 320 21,903 4.0 19939 325

Asphalt ... 6.147 9.5 5824 9.1 5,781 94

Petrochemicals .. 4.465 69 4256 6.6 4492 7.3

10,1571 SO 3.627 5.6 _29]1 4.5 2,449 4.0
Total refiNery PrOGUCTION {2} oo vcviereerceeiecvimr e srb s s e b s s e 604,561 100.0 64,393 100.0 61,372 1000

Refinery UHZAUON (3} c.oceirerceeer e e e b b e 90.8% 94.3% 95.0%

(1) Total refinery throughput represents the total of crude oil and blendstock inputs in the refinery production
process.

(2) Total refinery production represents the bpd of various finished products produced from processing oil and other
refinery feedstocks through the crude units and other conversion units at our Big Spring refinery.

(3) Refinery utilization represents average daily crude oil throughput divided by crude oil capacity, excluding
planned periods of downtime for maintenance and turnarounds. In March 2005, we expanded the crude oil
throughput capacity of the Big Spring refinery from 62,000 bpd to 70,000 bpd.

2




Refinery throughput and production for 2006 reflects the effects of downtime associated with a planned
turnaround in May 2006 for the installation and start-up of equipment {0 permit the Big Spring refinery to satisfy the
ultra low sulfur diesel standards of the U.S. Environmental Protection Agency (*EPA™) and of reduced crude oil
capacity due to a restriction in the crude vacuum tower heater during the months of June to December of 2006. Due
to the vacuum tower heater restriction, average refinery throughput for the last two quarters of 2006 was 67,400 bpd
compared to 70,529 bpd for the first quarter of 2006. Refinery throughput and production for 2005 reflects the effect
of the downtime associated with a planned major turnaround and refinery expansion in the first quarter 2005.
Following the expansion, refinery throughput increased to an average of 70,419 bpd for the last three quarters of
2005, compared to an average throughput of 47,447 bpd for the first quarter 2005. Refinery production increased to
an average of 70,065 bpd for the last three quarters of 2003, compared to average production of 47,060 bpd for the
first quarter 2005,

Big Spring Refinery Raw Material Supply

Sour crude oil has typically accounted for over 30% of our crude oil input at the Big Spring refinery, of which
approximately 93% has been West Texas Sour, or WTS, crude oil. Our Big Spring refinery is the ¢losest refinery in
proximity to Midland, Texas, which is the largest origination terminal for West Texas crude oil. We believe this
location provides us with the lowest transportation cost differential for West Texas crude oil of any refinery.

Approximately 67% of our Big Spring refinery’s crude oil input requirements are purchased through term
contracts with several suppliers, including major oil companies. These term contracts are generally short-term in
nature with arrangements that contain market-responsive pricing provisions and provisions for renegotiation or
cancellation by either party. A small amount of locally gathered crude oil is also delivered directly to our Big Spring
refinery. The remainder of the Big Spring refinery’s crude oil input requirements are purchased on the spot market.
In addition, access to the Amdel and White Oil pipeline gives us the ability to optimize our refinery crude slate by
transporting foreign and domestic crude oils to our Big Spring refinery from the Gulf Coast when the economics for
processing those crude oils are more favorable than processing locally-sourced crude oils. Other feedstocks,
including butane, isobutane and asphalt blending components, are delivered by truck and railcar, and a majority of
our natural gas is delivered by a pipeline in which we own a 63.0% interest.

Crude Oil Pipelines

We receive WTS crude oil and West Texas Intermediate, or WTI, a light sweet crude oil, primarily from regional
common carrier pipelines. We also have access to offshore domestic and foreign crude oils available on the Gulf
Coast, which we are able to deliver to our Big Spring refinery through the Amdel and White Oil pipelines. The
crude oil pipelines we utilize provide our refinery access to Permian Basin crude oil and foreign and offshore
domestic crude oil from the Gulf Coast, allowing us to optimize our Big Spring refinery’s crude oil supply at any
given time, The crude oil pipelines we utilize consist of the following:

Crude Oil Pipelines Status Miles Connections
AMAe] o Sunoco Throughput 504  Midland and Nederland
White Ol ..o Sunoco Throughput 25  Garden City (Amdel) and Big Spring
Mesa Interconnect.............ccccocecvecenns Owned 4 Mesa pipeline and Big Spring
L0031 11175101 s F OSSP Owned (leased to Centurion) 3 Centurion pipeline and Big Spring

The 504 mile bi-directional Amdel pipeline and the 25 mile White Qil pipeline connect our refinery to Nederland,
Texas, which is located on the Gulf Coast, and to Midland, Texas. Permian Basin crude oil is delivered to our Big
Spring refinery through the 4-mile long, 16-inch diameter Mesa Interconnect pipeline which is connected to the
Mesa pipeline system, a common carrier, and through our 3-mile long, 12-inch diameter connection pipeline which
is leased to Centurion Pipeline L.P. (“Centurion”) and connected to the Centurion 12-inch and 8-inch diameter
pipeline system from Midland, Texas to Roberts Junction.




On March 1, 2006, we sold our Amdel and White Oil crude pipelines, which had been inactive since December
2002, to an affiliate of Sunoco, Inc., or Sunoco, for a total consideration of approximately $68.0 million. In
conjunction with the sale of the Amdel and White Qil pipelines, we entered into a 10-year pipeline Throughput and
Deficiency Agreement with Sunoco, with an option to extend the agreement by four additional thirty-month periods.
The Throughput and Deficiency Agreement allows us to maintain crude oil transportation rights on the pipelines
from the Gulf Coast and from Midland to the Big Spring refinery. Pursuant to the Throughput and Deficiency
Agreement, we have agreed to ship a minimum of 15,000 bpd on the pipelines during the term of the agreement. We
commenced shipments of crude oil through the Amde! and White Oil pipelines under this agreement in October
2006.

To further diversify crude oil delivery sources to our Big Spring refinery, we entered into a 15-year arrangement
with Centurion in June, 2006. Pursuant to this arrangement, Centurion will provide us with crude oil transportation
pipeline capacity, and we will ship a minimum of 21,500 bpd of crude oil from Midland to our Big Spring refinery
using Centurion’s approximately forty-mile long pipeline system from Midland to Roberts Junction and our three
mile pipeline from Roberts Junction to the Big Spring refinery which we lease to Centurion. We commenced
shipments of crude oil through these pipelines in November 2006,

Big Spring Refinery Production

Gasoline. Gasoline has typically accounied for approximately 46% of our Big Spring refinery’s production. We
produce various grades of gasoline, ranging from 84 sub-octane regular unleaded to 93 octane premium unleaded,
and use a computerized component blending system to optimize gasoline blending. Our Big Spring refinery is
capable of producing specially formulated fuels, such as those required in the El Paso, Dallas/Fort Worth and
Arizona markets.

Distillates. Diesel and jet fuel has typically accounted for approximately 32% of our Big Spring refinery’s
production. Following completion of our ultra low sulfur diesel project in May 2006, all of the on-road specification
diesel fuel we produce meets the EPA’s ultra low sulfur diese! standard of 15 ppm (parts per million). Our jet fuel
production conforms to the JP-8 grade military specifications required by the Air Force bases to which we market
our jet fuel.

Asphalt. Asphalt has typically accounted for approximately 10% of our Big Spring refinery’s production.
Approximately 64% of our Big Spring refinery’s asphalt production is blended paving grades and 36% is asphatt
blendstocks. We have an exclusive license to use FINA’s asphalt blending technology in West Texas, Arizona, New
Mexico and Colorado and a non-exclusive license in Idaho, Montana, Nevada, North Dakota, Utah and Wyoming,
Exclusivity under this fully-paid license remains in effect as long as we continue to purchase our rubber modifiers
from FINA, although we may purchase rubber modifiers from other sources and maintain such exclusivity if FINA
does not provide competitive pricing on these products. Because FINA ceased supplying rubber moditiers in the
United States in the first quarter of 2005, we have been purchasing rubber modifiers from other sources since that
time. Our asphalt facilities are capable of producing up to 23 different grades of asphalt base stock, including both
polymer modified asphalt (“PMA”) and ground tire rubber (“GTR™) asphalt. Asphalt produced at the Big Spring
refinery is transferred to our asphalt segment at bulk wholesale market prices.

Petrochemical Feedstocks and Other. We produce propane, propylene, certain aromatics, specialty solvents and
benzene for use as petrochemical feedstocks, along with other by-products such as sulfur and carbon black oil. Our
Big Spring refinery has sulfur processing capabilities of approximately two tons per thousand bpd of crude oil
capacity, which is above the average for cracking refineries and aids in our ability to produce low-sulfur motor fuels
with relatively low investment while continuing to process significant amounts of sour crude oil.

Big Spring Refinery Transportation Fuel Marketing

Our refining and marketing segment sales include sales of refined products from our Big Spring refinery in both
the wholesale rack and bulk markets. Qur marketing of transportation fuels produced at our Big Spring refinery is
focused on five states in the Southwestern and South Central regions of the United States through our physically
integrated and non-integrated systems.




We market transportation fuels produced at our Big Spring refinery in West and Central Texas, Oklahoma, New
Mexico and Arizona, which we refer to as our physically integrated system because we supply our FINA-branded
and unbranded distributors in this region with motor fuels produced at our Big Spring refinery and distributed
through a network of pipelines and terminals which we either own or have access to through leases or long-term
throughput agreements. Our physically integrated system includes more than 650 of the approximately 1,200 FINA-
branded retail sites that we supply, including our retail segment convenience stores. Our refining and marketing
segment also markets motor fuels in East Texas and Arkansas, which we refer to as our non-integrated system
because we supply our branded and unbranded distributors in this region with motor fuels we obtain from third
parties.

Branded Transportation Fuel Marketing. We primarily market gasoline and diesel fuels through a network of
approximately 1,200 locations under the FINA brand name, which includes our 206 owned or leased 7-Eleven
branded convenience stores located in Texas and New Mexico. During 2006, we sold over 35,000 bpd of gasoline
and diesel! fuel as branded fuels. Approximately 64% of our branded fuel sales are in West Texas and Central Texas.

The FINA brand is a recognized trade name in the Southwestern and South Central United States, where motor
fuels have been marketed under the FINA brand since 1963. We have an exclusive license through July 2012 to use
the FINA name and related trademarks in connection with the production and sale (including resale by distributors)
of gasoline, dieset and other fuels within Texas, Oklahoma, New Mexico, Arizona, Arkansas, Louisiana, Colorado
and Utah. Prior to the expiration of this license, we intend to review our alternatives for branding our transportation
fuel, including seeking to extend our license with FINA or developing our own brand.

Unbranded Transportation Fuel Marketing. We presently sell a majority of the diesel fuel, and 18.5% of the
gasoline, produced at our Big Spring refinery on an unbranded basis. During 2006, we sold over 19,000 bpd of our
Big Spring refinery’s diesel fuel and gasoline production as unbranded fuels, which were largely sold through our
physically integrated system,

Jet Fuel Marketing. We market substantially all the jet fuel produced at our Big Spring refinery as JP-8 grade to
the Defense Energy Supply Center (“DESC™). All DESC contracts are for a one-year term and are awarded through
a competitive bidding process. We have traditionally bid for contracts to supply Dyess Air Force Base in Abilene,
Texas and Sheppard Air Force Base in Wichita Falls, Texas. Jet fuel production in excess of existing contracts is
sold on the spot market or, alternatively, as diesel fuel.

Product Supply Sales. We sell transportation fuel production in excess of our branded and unbranded marketing
needs through bulk sales and exchange channels. These bulk sales and exchange arrangements are entered into with
various oil companies and traders and are transported through our product pipeline network or truck deliveries. Our
petrochemical feedstock and other petroleum product production is sold to a wide customer base and is transported
through truck and railcars.




Big Spring Product Pipelines

The product pipelines we utilize to deliver refined products from our Big Spring refinery are linked to the major
third-party product pipelines in the geographic area around our Big Spring refinery. These pipelines provide us
flexibility to optimize product flows into multiple regional markets. This product pipeline network can also (1)
receive additional transportation fuel products from the Gulf Coast through the Delek product terminal and Magellan
pipelines, (2) deliver and receive products to and from the Magellan system, our connection to the Group 11, or mid-
continent markets, and (3) deliver products to the New Mexico and Arizona markets through third-party systems.
The following table describes the product pipelines which we utilize:

Expiration

Product Pipelines Access Miles Connections Date
Plains (1)..ocoooiineene. Lease 38 Coahoma and Midland 2007
Fin-Tex ...ocvrcccnicneene HEP throughput 137 Midland and Orla (Holly) 2020
Holly ..o Lease 133 Orla and El Paso 2018
Trust..oovvnniciienns HEP throughput 332 Big Spring/Abilene/Wichita Falls 2020
Dyess JP-§............... HEP throughput 2 Abilene and Dyess Air Force Base 2020
River......ccoooviveenne, HEP throughput 47 Wichita Falls and Duncan (Magellan) 2020
Carswell............coco. Owned 148 Abilene and Fert Worth N/A

(1) The description of the Plains pipeline does not include a four-mile pipeline that we own that connects Big
Spring and Coahoma.

In February 2005, we completed the contribution of our Fin-Tex, Trust, River and Dyess JP-8 product pipelines,
and certain of our product terminals connected to these pipelines to Holly Energy Partners, LP (“HEP’).
Simultaneous with this transaction, we entered into a Pipelines and Terminal Agreement with HEP with an initial
term of 15 years and three subsequent five year renewal terms exercisable at our sole discretion. Pursuant to the
Pipelines and Terminal Agreement, we have agreed to transport and store minimum volumes of refined products in
the pipelines and terminals and to pay specified tariffs and fees for such transportation and storage during the term
of the agreement. See Note 5 of our consolidated financial statements included elsewhere in this Annual Report on
Form 10-K.

The Plains, Fin-Tex and Holly pipelines make up the Fin-Tex system. Our access to the Plains and Holly
pipelines is secured by pipeline leases, while our access to the Fin-Tex pipeline is provided through our Pipelines
and Terminals Agreement with HEP, The Fin-Tex system transports product from the Big Spring refinery to El
Paso, Texas and allows product to be placed in Tucson and Phoenix, Arizona through the third-party Kinder Morgan
pipeline. The Fin-Tex system also gives us access 1o the Albuquerque and Bloomfield, New Mexico markets. We
deliver physical barrels to El Paso and receive, through an exchange agreement with Navajo Refining Company,
physical barrels in Albuquerque and Bloomfield.

The Trust pipeline connects our Big Spring refinery to terminals in Abilene and Wichita Falls, while the River
pipetine connects the terminal in Wichita Falls to our Duncan, Oklahoma terminal. At Duncan, the River pipeline
connects into the Magellan pipeline system for sales into Group Il markets. The Trust and River pipeline system is
a bi-directional pipeline system which we access through our Pipelines and Terminals Agreement with HEP.

The Dyess JP-8 pipeline connects the Abilene terminal to Dyess Air Force Base. Our access to this pipeline is
also provided through our Pipelines and Terminals Agreement with HEP.

Our Carswell pipeline system runs from Abilene to Fort Worth, Texas. The Carswell pipeline is currently
inactive.




Product Terminals

We primarily utilize the following six product terminals for delivery of transportation fuels produced at our Big
Spring refinery, of which three are owned and three are accessed through our Pipelines and Terminal Agreement
with HEP:

‘Workin,
Terminals Access Capacity ggl! Supply Source Mode of Delivery

Big Spring, Texas (2} Owned 331 Pipeline/refinery  Pipeline/truck
Abilene, TeXas......ccovrivviiinininninnin HEP 111 Pipeline Pipeline/truck
Wichita Falls, TeXas ...cccoccrvvrvineernerercensreerees HEP 155 Pipeline Truck
Duncan, Oklahoma ..o, Owned (3) 154 Pipeline Pipeline I
Orla, TEXAS ..cvvcveeeieeiinere e HEP 116 Pipeline Pipeline
Southlake, Texas....ccem e, Owned 212 Pipeline Truck
TOtaL e 1,079

(1) Measured in thousands of barrels.

(2) Includes the tankage located at our Big Spring refinery.
(3) The terminal is owned, but the underlying real property is leased.

Five of the six terminals we access are physically integrated with our Big Spring refinery through the product
pipelines we utilize. Three of the five terminals in our physically integrated system, Big Spring, Abilene and
Wichita Falls are also equipped with truck loading racks. The other two terminals in our physically integrated
system, Duncan, Oklahoma and Orla, Texas, are used for delivering shipments into third-party pipeline systems. Our
Southlake, Texas terminal is located between Fort Worth and Dallas, part of our non-integrated system, and is
supplied with purchased or exchanged products. Our Southlake terminal is equipped with a truck loading rack and
operates as a wholesale outlet for our distributors in the Dallas/Fort Worth area. We also directly access four other
terminals located in Wichita Falls and El Paso, Texas and Tucson and Phoenix, Arizona.

West Coast Refineries and Terminals

On August 4, 2006, we completed the purchase of the stock of Paramount Petroleum Corporation, a heavy crude
oil refining company. Paramount Petroleum Corporation’s assets included refineries located in Paramount,
California and Willbridge, Oregon with a combined refining capacity of 66,000 bpd, seven asphalt terminals located
in Washington (Richmond Beach), California (Elk Grove and Mojave), Arizona (Phoenix, Fredonia and Flagstaff),
and Nevada (Fernley) (50% interest), and a 50% interest in Wright Asphalt Products Company (“Wright”), which
specializes in patented ground tire rubber modified asphalt products. Total consideration for the acquisition
consisted of approximately $504.0 million, including the retirement of all of the Paramount Petroleum Corporation
debt at closing of approximately $183.0 million and working capital of approximately $166.0 million.

On September 28, 2006, we completed the acquisition of Edgington Oil Company, a heavy crude oil refining
company located in Long Beach, California. Edgington Oil Company’s assets included a topping refinery with a
nameplate capacity of approximately 40,000 bpd. Total consideration for the acquisition consisted of approximately
$93.0 million in cash, including approximately $34.0 million for the value of certain inventories at closing.

Our refineries located in Paramount and Long Beach are included in our refining and marketing segment, while
our refinery in Willbridge is included in our asphalt segment.

Qur Paramount refinery has a crude oil throughput capacity of 54,000 bpd and is located on 63 acres in
Paramount, California. In industry terms, the Paramount refinery is characterized as a “hydroskimming refinery.”




Our Long Beach refinery has a crude oil throughput capacity of 40,000 bpd and is located on 19 acres in Long
Beach, California. Prior to our acquisition of Edgington Oil Company, the Long Beach refinery averaged
approximately 9,000 bpd of throughput, which we increased to an average of 15,000 bpd of throughput in the fourth
quarter of 2006. In industry terms, the Long Beach refinery is characterized as a “topping refinery.”

Our Paramount and Long Beach refineries have the capability to process substantial volumes of less expensive
sout and heavy crude oils. Since our acquisition of the Paramount and Long Beach refineries, sour crude oil has
accounted for approximately 62.3% of crude oil input at these refineries and heavy crude oil has accounted for
37.7%. The Paramount and Long Beach refineries are connected by a pipeline owned by us. Following our
acquisition of these refineries, asphalt is the only finished product produced at the Long Beach refinery.
Approximately 70% of the unfinished motor fuels, jet fuel and other products produced at the Long Beach refinery
are transferred to the Paramount refinery via our pipeline connection and by trucks for final processing and
marketing, with the remainder sold to other area refineries and third parties. Because we operate the Long Beach
refinery as an extension of the Paramount refinery, we refer to these refineries collectively as the “California
refineries.” Major processing units at the California refineries include naphtha reforming, vacuum distiltation,
hydrotreating and Isom units,

Our California refincries produce CARBOB gasoline, CARB diesel, jet fuel, asphalt and other petroleum
products. Since our acquisition of the California refineries in 2006, these refineries converted approximately 30.5%
of crude oil into higher value products such as gasoline, diesel and jet fuel, with 34.1% primarily converted to
asphalt, fuel oil and sulfur. The remaining 35.4% of production at our California refineries was sold as unfinished
feedstocks to other refineries and third parties.

Since our acquisition of the California refineries, we have averaged approximately 83.8% utilization of our crude
oil throughput capacity. The following table summarizes 2006 throughput and production data for our California
refineries on a combined basis since the respective dates of their acquisition.

Period Ended December 31, 2006 (1)

Bpd %
Refinery throughput:
SoUr Crude ... et 37,171 61.9
Heavy crude ...ttt 22,533 375
BIENdSIOCKS. ......oiverccecrrrnrrre et eee et es s et ee et 362 .6
Total refinery throughput (2} .....ccoooioiiri e 60,066 100.0
Refinery production: _
GASOLINE vttt et e s et et e e et e e et e e e et e et s e s aanen 6,806 11.6
DHESEIJEL ..ot 11,026 18.9
ASPRAIE.....ooo e et e 19,500 333
OHRET ..ttt ettt ee e e s 12,126 20.7
Light Unfimished. ... s 6,144 10.5
Heavy Unfinished ... 2938 5.0
Total refinery production {3) ..ot 58,540 100.0
Refinery DtilZation (4).....cc.cooviiiii i 83.8%

(1) Represents throughput and production data for the period from August 1, 2006 through December 31, 2006 for
the Paramount refinery and for the period from September 28, 2006 through December 31, 2006 for the Long
Beach refinery.

(2} Total refinery throughput represents the total of crude oil and blendstock inputs in the refinery production
process.

(3) Total refinery production represents the bpd of various finished products produced from processing crude oil
and other refinery feedstocks through the crude units and other conversion units at our California reftneries.




(4) Refinery utilization represents average daily crude oil throughput divided by crude oil capacity during the period
in which we have operated the California refineries, excluding planned periods of downtime for maintenance
and turnarounds. In December 2006, the Paramount refinery underwent a planned two-week turnaround on its
Number 1 crude unit which resulted in a 24,000 bpd decrease in crude oil capacity for a two-week period.

California Refineries Raw Material Supply

Since our acquisition of the California refineries, sour crude oil has accounted for approximately 62.3% of our
crude oil input of which approximately 34% has been local California sour crude oil. Heavy crude oil has accounted
for approximately 37.7% of our crude oil input of which approximately 99.7% has been local California heavy crude
oil. As a result of the proximity of the Paramount and Long Beach refineries to the Port of Los Angeles and the Port
of Long Beach, we have access to a variety of domestic and foreign crude oils that are available on the West Coast.
Our California refineries receive crude oil primarily from common carrier, private carrier and our owned pipelines.
Approximately 68% of our California refineries’ crude oil input requirements are purchased through term contracts
with several suppliers, including major oil companies. These term contracts are both short-term and long-term in
nature with arrangements that contain market-responsive pricing provisions and provisions for renegotiation or
cancellation by either party. The remainder of the California refineries’ crude oil input requirements are purchased
on the spot market. Other feedstocks, including butane and gasoline blendstocks, are delivered by truck and pipeline.

Crude Oil Pipelines

The crude oil pipelines we utilize provide our California refineries access to California, Alaskan North Slope and
foreign crude oils and consist of the following:

Crude Qil Pipelines Status Miles Connections
Paramount Crude........cccovnvnninnnens Owned 25 Paramount and East Hynes Terminal
Chevron Crude.........ccooecceccciiininnnns .Third Party 15 Paramount and local gathering system
NO.3/NO A et inenee Owned 13 Long Beach and Long Beach Harbor
BP .o Third Party I Long Beach and East Hynes Terminal

The Paramount refinery is supplied by the Chevron Crude pipeline (medium sour) and Paramount Crude pipeline
{(heavy sour). The Long Beach refinery is supplied by the No. 3/No. 4 pipelines (medium sour) and the BP pipeline
(heavy sour). Additionally, we acquire California medium sour crude oil from the West Hynes terminal, the Plains
Dominguez and Long Beach terminals pursuant to throughput arrangements. As a supplement to our on-site storage
facilities, the California refineries lease crude oil storage tanks located at the BP-owned East Hynes, the Plains
Dominguez, Long Beach and the Kinder Morgan Carsen crude oil terminals. We have throughput arrangements
from third party pipeline providers to transport crude on one or more pipelines to and from the above facilities. This
combination of storage capacity and throughput arrangements allows the California refineries to receive and
optimize the crude slate of waterbome domestic and foreign crude oil, along with California crude oil.

California Refineries Production

Gasoline. Since our acquisition of the California refineries, CARBOB gasoline, all of which is produced or
finished at our Paramount refinery, has accounted for approximately 11.6% of our California refineries’ production.
The Paramount refinery utilizes a computerized component blending system to optimize gasoline blending. In
addition, cur Paramount refinery is capable of producing specially formulated fuels, such as those required in the
California, Nevada and Arizona markets.

Distillates. Since our acquisition of the California refineries, CARB diesel and military jet fuel, all of which is
produced or finished at our Paramount refinery, has accounted for approximately 18.9% of our California refineries’
production. All of the diesel fuel we produce is ultra low sulfur CARB diesel, while our military jet fuel production
conforms to the JP-8 grade military specifications required by the Air Force bases to which we market our jet fuel.




Asphalt. Since our acquisition of the California refineries, asphalt has accounted for approximately 33.3% of our
Califomnia refineries’ production. Approximately 65.3% of our California refineries’ asphalt production is paving
grades and 34.7% is roofing asphalt. Asphalt produced at the California refineries is transferred to our asphalt
segment at bulk wholesale market prices.

Light and Heavy Unfinished Feedstocks. We produce LPG, naphtha, unfinished distillates and gas oils used as
refinery feedstocks, along with other by-products such as sulfur, all of which is sold to third parties via pipeline and
truck on either a contract or spot basis.

California Refineries Transportation Fuel Marketing

QOur refining and marketing segment sales includes sales of refined products from our California refineries in
both the wholesale rack and bulk markets. Qur marketing of gasoline and diesel fuels is focused on the Southern
California market. We market a portion of the CARB diesel produced at our Paramount refinery through the
Paramount refinery rack on an unbranded and delivered basis to wholesale distributors. The remainder of our CARB
diesel and our CARBOB gasoline production is sold through the spot market and term contracts to other refiners and
to third parties and for delivery by pipeline.

We market substantially all our jet fuel as JP-8 grade to the DESC. All DESC contracts are for a one-year term
and are awarded through a competitive bidding process. Our current contract with the DESC expires in October
2007. JP-8 is delivered to the DESC via our Line 35 pipeline and is then allocated among United States Air Force
bases and airports at the DESC’s discretion.

We sell transportation fuel production in excess of our unbranded marketing needs through bulk sales and
exchange channels. These bulk sales and exchange arrangements are entered into with various oil companies and
traders and are transported through our product pipeline network to the Kinder Morgan Carson terminal by truck.

California Product Pipelines/Terminal

The Paramount refinery utilizes our Line 145 eight-mile product pipeline and our two-mile leased Line 166
pipeline to ship products to the Kinder Morgan product terminal in Carson, California. The Kinder Morgan product
terminal gives us access to the Kinder Morgan product rack, the Kinder Morgan Pacific pipeline to Phoenix,
Arizona, and the Kinder Morgan CalNev pipeline to Las Vegas, Nevada. The Paramount refinery utilizes our Line
35 to ship JP-8 from the refinery to the East Hynes terminal, where our Paramount subsidiary leases a storage tank.
DESC then accesses the JP-8 grade jet fuel from the storage tank through a pipeline.

The following table describes the product pipelines which we utilize:

Product Pipelines Access Miles Connections
Line 145 . e Owned and Leased g Paramount to a connection with Line 166
Ling 166......oeveeeeeiieieseaeann Leased 2 Connects to Line 145 to Carson, California
(Kinder Morgan)
Line 35 .., Owned 4.5 Paramount and East Hynes terminal
(BB/DESC)

The Paramount refinery also utilizes its own terminal at the refinery to distribute product into the local market.
This terminal is equipped with a truck loading rack that has permitted volumes of approximately 12,000 bpd of
diesel and 13,000 bpd of gasoline.

Asphalt
Due to the capability of our refineries to process heavy and sour crude oil, we have developed our asphait

business to maximize the value of the increased supply of residual oil remaining after we process gasoline and
distillate products from these crude oils. We believe our asphalt praduction capabilities provides the opportunity to
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realize higher netbacks than those attainable by producing No. 6 Fuel Oil, which is an alternate product produced
from residual oil by refiners lacking asphalt production capabilities. In addition, our asphalt production capabilities
permit us to realize value from our residual oil without the significant costs and expenses required to construct and
operate coker units.

The amount of asphalt produced at our refineries, as a percentage of throughput, varies depending on the
configuration of the specific refinery, the crude oils processed at cach refinery and the techniques used in the
refining process. As part of our efforts to maximize the return generated by the production of asphalt, we have
licensed advanced asphalt-blending technology from FINA, with respect to asphalt produced at our Big Spring
refinery, and a patented ground tire rubber asphalt manufacturing process from Wright with respect to asphalt
produced and sold in California.

OQur asphalt segment markets asphalt produced at our three refineries in the refming and marketing segment and
transferred to the asphalt segment at bulk wholesale market prices. The asphalt segment also conducts operations at
and markets asphalt produced by our fourth refinery located in Wiilbridge, Oregon. The Willbridge refinery is an
asphalt topping refinery located on 42 acres and has a crude oil throughput capacity of 12,000 bpd. The Willbridge
refinery processes primarily heavy crude oil with approximately 70% of its production sold as asphalt products. The
Willbridge refinery operates approximately three months per year at times when cargos of heavy crude oil are
available for delivery to the refinery. Heavy crude oil is delivered to the Willbridge refinery through our own port
facility. Unfinished products produced by the Willbridge refinery include approximately 10% naphtha and
approximately 90% gas oils. Asphalt produced at the Willbridge refinery is sold through our terminal at the
Willbridge refinery or delivered by truck and railcar to terminals for further processing and resale. Gas oils are sold
to local refiners and other third parties and are primarily delivered by barge,

Texas Asphalt Marketing

Approximately 10% of our Big Spring refinery’s production has historically been asphalt. We can process up o
23 different grades of asphait base stock, including PMA and GTR asphalts that meet the stringent and varied state
highway road paving specifications for use in Texas, New Mexico and Arizona. Based on 2005 data, the Texas
Department of Transportation has advised us that we are the second largest supplier of asphalt to the State of Texas,
which is the largest asphalt consuming state in the United States according to the latest available industry data.

Paving grade asphalts are predominantly sold from April through October through competitive bids to
contractors involved in government projects. These asphalt sales are primarily made at our asphalt terminal at the
Big Spring refinery and are delivered to project sites by truck. Our other asphalt blendstocks are sold to roofing
companies and asphalt blenders and delivered by rail throughout the United States, including our asphalt blending
facilities in Bakersfield and Mojave, California and Phoenix, Arizona.

West Coast Asphalt Marketing

As a result of our acquisitions of Paramount Petroleum Corporation and Edgington Oil Company, our asphalt
business was expanded significantly. Subsequent to these acquisitions, approximately 33.3% of our California
refineries’ production has been asphalt and asphalt blendstocks. Our California refineries/terminals produce over 30
different grades of paving and roofing asphalt products. Paving asphalt products include various grades of
Performance Graded (PG), Asphalt Cement (AC) and Aged Residue (AR) paving asphalts, cutbacks, emulsions,
PMA and GTR. The products meet the California PG specification included in the recently enacted conversion to
Federal Highway SHRP PG specifications and our GTR products conform to the specifications of the recently
enacted California Assembly Bill 338 which requires usage of GTR asphalt on California road and highways.
Roofing asphalt products include oxidized coatings, asphalt fluxes and saturants which are used in the roofing
industry to manufacture shingles, roofing roll products and Built-Up Roofing asphalts. Production at the Willbridge
refinery has averaged approximately 70% paving and roofing asphalt products. The paving and roofing products
produced at our refineries can be sold from the on-site asphalt terminal facilities or it can be distributed through and
sold at one of our eight asphalt terminals in the Western United States.
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Sales of paving asphalt are made primarily to paving contractors. Sales to paving contractors can be made either
through contracts or they may result from competitive bidding. Sales of roofing asphalts are made primarily to
shingle manufacturers or other industrial users through contracts. Sales of asphalt, particularly paving asphalts, are
seasonal. Overall, approximately 65% of our West Coast paving asphalt products are sold between April and
October.

Asphalt produced at our California refineries is marketed through the following owned asphalt terminals:

Asphalt Storage Delivery
Terminals Capacity (1) Receipt Capabilities Capabilities
California Refineries......covvveeveennne 1,800 Pipeline, Rail, Truck Rail, Truck
Willbridge, OR refinery................... 1,032 (2) Pipeline, Rail, Truck, Marine  Rail, Truck, Marine
Elk Grove, CA....o.coceveveeeee e 300 Rail, Truck Truck
Bakersfield, CA ..........cccovvveeieenns 100 Rail, Truck Truck
Mojave, CA oo, 240 Rail, Truck Truck
Richmond Beach, WA .................... 1,060 (2) Rail, Truck, Marine Truck, Marine
Fernley, NV (3) oo 250 Rail, Truck Truck
Phoenix, AZ......ccoeveeeerciriiiiniinann, 160 Rail, Truck Truck
Flagstaff, AZ.......cocooevveveeecnne 27 Rail, Truck Truck
Fredonia, AZ.........ocooeeeeeeenn. 60 Truck Truck

(1) Measured in thousands of barrels.
(2) Storage figures for Willbridge and Richmond Beach include crude oil, fuel oil and other products.
(3) Owned 50%.

Deliveries of asphalt products te our non-refinery terminals are made primarily through leased railcars that are
loaded at the Paramount, Long Beach and Big Spring refineries.

Asphalt produced at our Willbridge refinery is sold primarily through our terminal located at the refinery but
may also be delivered by rail or marine vessel to other terminals,

Our Paramount subsidiary also owns a 50% interest in Wright, which holds the licensing rights to a patented
GTR manufacturing process for paving asphalts. Wright licenses this proprietary technology from Neste/Wright
Asphalt Company under a perpetual license that covers all of North America, except California, where Wright
maintains an exclusive license. Wright’s operations consist of sublicensing the patented technology 1o parties to
manufacture the GTR asphalt for Wright to sell at various Alon-owned or third party-owned facilities in Texas,
Arizona, Oregon and Oklahoma, Wright also purchases and resells various other paving asphalts in these markets.
Wright obtains approximately 27% of its asphalt requirements from refineries and terminals in our refining and
marketing and asphalt business segments, and the remainder from other refineries. Wright sells GTR and its other
asphalt products on either a contract or competitive bidding basis.

Retail

As of December 31, 2006, we operated 206 owned and leased convenience store sites operating primarily in
West Texas and New Mexico. Our convenience stores typically offer various grades of gasoline, diesel fuel, food
products, tobacco products, non-alcoholic and alcoholic beverages and general merchandise to the public under the
7-Eleven and FINA brand names. Substantially all of the motor fuel sold through our retail segment is supplied by
our Big Spring refinery.

We are one of the top three independent convenience store chains in each of the cities of El Paso, Midland,

Odessa, Big Spring and Lubbock, Texas. We also have a significant presence in Wichita Falls, Texas and
Albuquerque, New Mexico.
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Location Owned Leased Total

Big SPIINE, TEXAS ettt re e ea st asassss e aserese e s s et as e s e s s s eses s e nee s eseneans 6 1 7
EL Paso, TEXAS ...cocoiii et ert et s e et e e e eessas st v e sraerneeaneeneanns 13 76 89
LUBBOCK, TOXAS ...ooeiiiceee et eevvaerme e s eee e e e e eaee s s e enemesset s eesteseseseanenaaas 17 5 22
MIAIANA, TEXAS ....vvvvirierrirarmsii s ies e e rrr e it e st aae et e sas b e s e sbes s esnan s a5 e otssatsbaeassssnssseseseresrerrns 9 9 18
ESSA, TERAS oeevvvieierrre ettt e et te e s srrrr e e s mre e e be e e s ate e s sbnseessasmeesrantetsssbabassessatessssreseresnsnrnne 10 25 33
WA FallS, ToXaS ureiiiiiieee ittt e e e e te s ab s st s e s st 84255t e n e eomeeeeeee et s n st s asaerenn 8 4 12
Albuquerque, New MEXICO.....ovivieiirierere ettt ettt 12 123

TOLAL STOTES ..ouivvist ettt ettt ettt et e et e e e s e en s e s raeeae e e e e aneesneeneean e seanns 15 131 206

On July 3, 2006, we completed the purchase of 40 retail convenience stores from Good Time Stores, Inc. (“Good
Time”) in El Paso, Texas. The purchase price for the 40 stores was approximately $27.0 miltion in cash, including
approximately $2.3 million for inventories, and the assumption of certain lease obligations. The acquired stores have
been branded 7-Eleven and FINA and our Big Spring refinery supplies these locations with substantially ali of their
gasoline and diesel needs. This acquisition provided us a leading market share in El Paso and furthered our strategy
of strengthening our integrated marketing sector.

Convenience Store Management and Employees. Each of our stores has a store manager who supervises a staff
of full-time and part-time employees. The number of employees at each convenience store varies based on the
store’s size, sales volume and hours of operation. Typically, a geographic group of six to ten stores is managed by a
supervisor who reports to a district manager. Five district managers are responsible for a varying number of stores
depending on the geographic size of each market and the experience of each district manager. These district
managers report to our retail management headquarters in Odessa, Texas, where we have approximately 52
employees.

Distribution and Supply. The merchandise requirements of our convenience stores are serviced at least weekly
by over 100 direct-store delivery, or DSD, vendors. In order to minimize costs and facilitate deliveries, we utilize a
single wholesale distributor, McLane Company Inc., for non-DSD products. We purchase the products from
MecLane at cost plus an agreed upon percentage mark-up. Our current contract with McLane expires at the end of
December 2009. We purchase approximately 55% to 60% of our merchandise for resale from McLane. We typically
do not have contracts with our DSD vendors.

7-Eleven License Agreement. We are party to a license agreement with 7-Eleven, Inc., which gives us a perpetual
license to use the 7-Eleven trademark, service name and trade name in West Texas and a majority of the counties in
New Mexico in connection with our convenience store operations. 7-Eleven, Inc. has advised us that we are the
largest 7-Eleven licensee in the United States based on the number of stores.

Technology and Store Automation. We are in the process of installing a point of sale checkout system for our |
convenience stores. This system includes scanning, pump control, peripheral device integration and daily operations
reporting. This system will enhance our ability to offer a greater variety of promotions with a high degree of
flexibility regarding definition (store, group of stores, region, etc.) and duration. We will also be able to receive
enhanced management reports that will assist our decision-making processes. We believe this system will allow our
convenience store managers to spend less time preparing reports and more time analyzing these reports to improve
convenience store operations. This system also includes shortage-control tools. This system will be used as the
platform to support other marketing technology projects, including interactive video at the pump and bar code
coupons at the pump.

Compelition

The petroleum refining and marketing industry continues to be highly competitive. Many of our principal
competitors are integrated, multi-national oil companies (e.g., Valero, Chevron, ExxonMobil, Shell and
ConocoPhillips) and other major independent refining and marketing entities that operate in our market areas,
Because of their diversity, integration of operations and larger capitalization, these major competitors may have
greater financial and other resources and may have a greater ability to bear the economic risks and volatile market
conditions associated with the petroleum industry. Financial returns in the refining and marketing industry depend
on the difference between refined product prices and the prices for crude oil and other feedstock, also referred to as
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refining margins. Refining margins are impacted by, among other things, levels of crude il and refined product
inventories, balance of supply and demand, utilization rates of refineries and global economic and political events.

All of our crude oil and feedstocks are purchased from third-party sources, while some of our competitors have
proprietary sources of crude oil available for their own refineries. However, our Big Spring refinery is in close
proximity to Midland, Texas, which is the largest origination terminal for West Texas crude oil, which we believe
provides us with transportation cost advantages over many of our competitors in this region. In addition, the Amdel
pipeline provides our Big Spring refinery with supply alternatives through access to Gulf Coast and foreign crude
oils,

The majority of our refined fuel products produced at our Big Spring refinery are shipped to wholesale
distributors within our principal geographic regions of West Texas, Central Texas, Oklahoma, New Mexico and
Arizona or to our retail sites within West Texas and New Mexico. Production in excess of our wholesale and retail
sales is sold in the spot market and either shipped northeast via the Trust and River pipeline system to distribution
points in North Texas and Oklahoma or West via the Fin-Tex pipeline system to E! Paso, Texas and distribution
points in New Mexico and Arizona. The market for refined products in these regions is also supplied by a number of
refiners, including large integrated oil companies or independent refiners that either have refineries located in the
region or have pipeline access to these regions. These larger companies typically have greater resources and may
have greater flexibility in responding to volatile market conditions or absorbing market changes,

The Longhom pipeline runs approximately 700 miles from the Houston area of the Gulf Coast to El Paso and has
an estimated maximum capacity of 225,000 bpd. This pipeline provides Gulf Coast refiners and other shippers with
improved access to markets in West Texas and New Mexico. In August 2006, Longhorn Pipeline Holdings LLC, the
owner of the Longhorn pipeline, was acquired by Flying J Inc. Since Flying J’s acquisition, we have reduced
shipments to El Paso via the Fin-Tex pipeline system, while increasing our sales through our Big Spring and Abilene
terminals, We do not expect our remaining shipments of refined products to be affected, since they are shipped
directly for distribution through our retail segment or to other FINA-branded customers or are exchange paybacks
for sales in the Albuquerque and Bloomfield, New Mexico markets to which the Longhorn pipeline does not have
access.

The majority of the refined fuel products produced at our California refineries is sold on the spot market and is
shipped through our pipeline to the Kinder Morgan Carson terminal where it can be distributed to terminals in
Arizona, Nevada and Southern California. The balance of our refined fuel products is sold through our Paramount
refinery’s truck rack. The market for refined products in these regions is also supplied by a number of refiners,
including large integrated oil companies or independent refiners that either have refineries located in the region or
have pipeline access to these regions. These larger companies typically have greater resources and may have greater
flexibility in responding to volatile market conditions or absorbing market changes,

The principal competitive factors affecting our wholesale marketing business are price and quality of products,
reliability and availability of supply and location of distribution points.

We compete in the asphalt market with various refineries inctuding Valero, Shell, Tesoro, U.S. Oil, Western, San
Joaquin Refining, Ergon and Holly as well as regional and national asphalt marketing companies including SEM
Materials, that have no associated refining operations. The principal factors affecting competitiveness in asphalt
markets are cost, supply reliability, consistency of product quality, transportation cost and capability to produce the
range of high performance products necessary to meet the requirements of customers.

Our major retail competitors include Valero, Chevron, ConocoPhillips, Town and Country, Allsups and Giant.
The principal competitive factors affecting our retail segment are location of stores, product price and quality,
appearance and cleanliness of stores and brand identification. We expect to continue to face competition from large,
integrated oil companies, as well as from other convenience stores that sell motor fuels. Increasingly, national
grocery and dry goods retailers such as Albertson’s and Wal-Mart, as well as regional grocers and retailers, are
entering the motor fuel retailing business. Many of these competitors are substantially larger than we are, and
because of their diversity, integration of operations and greater resources, may be better able to withstand volatile
market conditions and lower profitability because of competitive pricing and lower operating costs.
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Government Regulation and Legislation
Environmental Controls and Expenditures

Qur operations are subject to extensive and frequently changing federal, state, regional and local laws,
regulations and ordinances relating to the protection of the environment, including those governing emissions or
discharges to the air and water, the handling and disposal of solid and hazardous waste and the remediation of
contamination. While we believe our operations are generally in substantial compliance with current requirements,
over the next several years our operations will have to meet new requirements being promulgated by the EPA and
the states and jurisdictions in which we operate,

Environmenial Expenditures. The EPA regulations related to the Clean Air Act require significant reductions in
the sulfur content in gasoline and diesel fuel. These regulations required most refineries to reduce sulfur content in
gasoline to 30 ppm by January 1, 2004. The regulations allow small refiners to meet the 30 ppm gasoline standard
by January 2008, or December 2010 if the smali refiner implemented the new diesel sulfur content standard of 15
ppm by June 1, 2006. Prior to the Paramount Petroleum Corporation acquisition, we were certified by the EPA as a
small refiner for both gasoline and diesel. In May 2006, we completed upgrades at our Big Spring refinery to satisfy
the required diesel and gasoline sulfur content standards under our status at that time as a small refiner. Qur
expenditures in 2006 to meet the diesel sulfur standards were approximately $12.8 mitlion bringing the total
investment to approximately $17.5 million.

In November 2006, following consummation of the Paramount Petroleum Corporation and Edgington Qil
Company acquisitions, we provided notice to the EPA that we no longer satisfied the criteria for a small refiner. We
will therefore be required to comply with the 30 ppm gasoline sulfur content standards within 30 months of
November 2006, or May 2009. The May 2009 deadline could be extended by the EPA to November 2009 in
response to our request for a six-month extension, which we submitted in February 2007. We anticipate that
compliance with the new gasoline sulfur standards will require capital expenditures of approximately $15.4 million
through 2009, of which approximately $1.0 million is expected to be spent in 2007. Previously, we had budgeted
this amount for expenditure through December 2010. Gasoline and diesel produced at our Paramount refinery
currently meet the gasoline and diesel low sulfur standards.

In October 2004, Paramount Petroleum Corporation entered into a Stipulated Order for Abatement (SOA} with
the South Coast Air Quality Management District (SCAQMD), the air pollution agency for Orange County and the
urban portions of Los Angeles, Riverside and San Bernadino counties. The SOA resolved a number of outstanding
issues with the SCAQMD and allowed Paramount Petroleum Corporation to modify crude unit process heater permit
descriptions and operate these heaters at firing rates sufficient to meet current and anticipated crude oil throughputs.
The SOA required that Paramount Petroleum Corporation install NOx control equipment on specified heaters within
a prescribed schedule, including installation of some equipment in 2007 and 2009. We expect that expenditures
totaling $4.9 million, with $1.5 million spent in 2007 and $1.7 million spent in each of 2008 and 2009, will be
required in order to comply with the SOA.

On November 4, 2005, the SCAQMD adopted a stringent regulatory requirement, Rule 1118, designed to control
emissions from refinery flares. We expect that expenditures required to comply with Rule 1118 will be
approximately $3.7 million. The Paramount refinery has one flare which is subject to Rule 1118 and will require the
installation of continuous emissions monitoring equipment in 2007 and installation of a vapor recovery system for
the flare by 2009, Rule 1118 will not apply to our Long Beach refinery,

In 2006, the Governor of California signed into law AB 32, the California Global Warming Solutions Act of
2006. Regulations implementing the goals stated in the law, i.¢., the reduction of greenhouse gas emission levels to
1990 levels, have yet to be promulgated. Although development of such regulations is still in a very preliminary
stage, it is expected that AB 32 mandated reductions will require increased emission controls on both stationary and
non-stationary sources and will result in requirements to significantly reduce greenhouse gases from our California
refineries and possibly our other California terminals.
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In February 2007, the EPA adopted final rules effective as of April 27, 2007, to reduce the levels of benzene in
gasoline on a nationwide basis. More specifically, the rule would require that beginning in 2011 refiners meet an
annual average gasoline benzene content standard of 0.62% by volume on all gasoline produced, both reformulated
and conventional. Gasoline produced at our California refineries already meets the standards being proposed by the
EPA. We have not yet determined the capital expenditures that may be necessary to comply with the proposed
benzene limits at our Big Spring refinery.

In October, 2006, we were contacted by Region 6 of the EPA and invited to enter into discussions under the
EPA’s Petroleum Refinery Initiative. This Initiative addresses what the EPA deems to be the most significant Clean
Air Act compliance concerns affecting the petroleum refining industry. On February 2, 2007, we committed in
writing to enter into discussions with the EPA under the Petroleum Refinery Initiative, To date, the EPA has not
made any specific claims or findings against us or any of our properties, and we have not determined whether we
will ultimately enter into a settlement agreement with the EPA. Based on prior settlements that the EPA has reached
with other petroleum refineries under the Petroleum Refinery Initiative, we anticipate that the EPA will seek relief in
the form of the payment of civil penalties, the installation of air pollution controls and the implementation of
envirenmentally beneficial projects. At this time, we cannot estimate the amount of any such civil penalties or the
nature of any such environmental projects,

Conditions may develop that cause additional future capital expenditures at our refineries, product terminals and
retail gasoline stations (operating and closed locations) for compliance with the Federal Clean Air Act and other
federal, state and local requirements. We cannot currently determine the amounts of such future expenditures.

Remediation Efforts. We are currently investigating and remediating historical soil and groundwater
contamination at our Big Spring refinery pursuant to a compliance plan issued by the Texas Commission on
Environmental Quality (“TCEQ™). The compliance plan requires us to investigate and, if necessary, remediate 59
potentially contaminated areas on our refinery property. We completed the investigation of these areas during 2006.

The compliance plan also requires us to monitor and treat contaminated groundwater at our Big Spring refinery
and some of our terminals, which is currently underway, We estimate that we will be required to spend
approximately $3.5 million with respect to the investigation and remediation of our Big Spring refinery and our
terminals. The costs incurred to comply with the compliance plan are covered, with certain limitations, by an
environmental indemnity provided by FINA, which is discussed below,

We are currently engaged in four separate remediation projects in the Los Angeles area which are being
conducted pursuant to Cleanup and Abatement Orders issued by the Los Angeles Regional Water Quality Control
Board. Two projects focus on clean up efforts in and around the Paramount refinery and the Lakewood Tank Farm.
Our Paramount subsidiary shares the cost of both these remediation projects with ConocoPhillips, the former owner
of the Paramount refinery and Lakewood Tank Farm. As part of its acquisition of Line 145, Paramount Petroleum
Corporation assumed an active remediation project designed to clean up a leak that occurred on this pipeline prior to
Paramount Petroleum Corporation’s ownership. Our Paramount subsidiary bears the full costs of this pipeline
remediation effort. We estimate that we will be required to spend approximately $1.1 million during 2007 for these
remediation projects.

We also have a limited ongoing remediation program at our Long Beach refinery. In conjunction with our
purchase of the Long Beach refinery in September 2006, we acquired a seven year environmental insurance policy,
the premiums for which have been prepaid in full. This policy provides us coverage for both known and unknown
conditions existing at the time of our acquisition for off-site, third party bodily injury and property damage claims.
The policy limit on a per occurrence and aggregate basis is $15 million and has a per occurrence deductible of $0.5
million.

On March 1, 2005, Paramount Petroleum Corporation purchased Chevron’s Pacific Northwest Asphalt business.
As part of the purchase and sale agreement the parties agreed to share the remediation costs at the Richmond Beach,
Washington and Willbridge, Oregon terminals. We estimate that we will be required to spend approximately $1.2
million during 2007 for these remediation costs,
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In addition, we operate 206 owned and leased convenience stores with underground gasoline and diesel fuel
storage tanks in West Texas and New Mexico. Compliance with federal and state regulations that govern these
storage tanks can be costly. The operation of underground storage tanks also poses various risks, including soil and
groundwater contamination. We are currently investigating and remediating leaks from underground storage tanks at
some of our convenience stores, and it is possible that we may identify more leaks or contamination in the future
that could result in fines or civil liability for us, We have established reserves in our financial statements in respect
of these matters to the extent that the associated costs are both probable and reasonably estimable. We cannot assure
you, however, that these reserves will prove to be adequate.

Environmental Indemnity from FINA. In connection with the acquisition of our Big Spring refinery and other
operating assets from FINA in August 2000, FINA agreed, within prescribed limitations, to indemnify us against
costs incurred in connection with any remediation that is required as a result of environmental conditions that
existed on the acquired properties prior to the closing date of our acquisition. FINA’s indemnification obligations for
these remediation costs run through August 2410, have a ceiling of $5.0 million per year (with carryover of unused
ceiling amounts and unreimbursed environmental costs into subsequent years) and have an aggregate
indemnification cap of $20.0 million. Thereafter, we are solely responsible for all additional remediation costs. As
of December 31, 2006, the remediation of the properties is on schedule, and we have expended approximately $13.4
million in connection with that remediation and approximately $3.0 million in environmental insurance premiums,
all of which has been covered by the FINA indemnity. Subject to a $25,000 deductible per claim up to an aggregate
deductible of $2.0 million, FINA is additionally obligated to indemnify us for third-party claims with respect to
environmental matters received by us within ten years of the closing date to the extent such matters relate to FINA’s
operations on the acquired properties prior to the closing date. FINA is further obligated to indemnify us for
environmental fines imposed as a result of FINA’s operations on the acquired properties prior to the closing date,
provided that such claims are asserted no later than the earlier of ten years from the closing date and the date that the
applicable statute of limitations expires. FINA’s aggregate indemnification obligations for environmental fines and
third-party claims are not subject to a monetary cap. Excluding liabilities retained by FINA as described above, we
assumed the environmental liabilities associated with the acquired properties and agreed to indemnify FINA for any
environmental claims or costs in connection with our operations at the acquired properties after the closing date.

Environmental Insurance. We have also purchased two environmental insurance policies to cover expenditures
not covered by the FINA indemnification agreement, the premiums for which have been prepaid in full, Under an
environmental clean-up cost containment, or cost cap, policy, we are insured for remediation costs for known
conditions at the time of our acquisition of our assets from FINA. This policy has an initial deductible of $20.0
million during the first ten years after the acquisition (coinciding with the FINA indemnity), which deductible is
increased by $1.0 million annually during the remainder of the term of the policy. Under an environmental response,
compensation and liability insurance policy, or ERCLIP, we are covered for bodily injury, property damage, clean-
up costs, legal defense expenses and civil fines and penalties relating to unknown conditions and incidents. The
ERCLIP policy is subject to a $1.0 mitlion sublimnit on liability for civil fines and penalties and a deductible of
$150,000, or $100,000 in the case of civil fines or penalties, per incident. Both the cost cap and ERCLIP policies
have a term of twenty years and share a maximum aggregate coverage of $40.0 million. The insurer under these
policies is The Kemper Insurance Companies, which has experienced significant downgrades of its credit ratings in
recent years. Our insurance broker has advised us that environmental insurance policies with terms in excess of ten
years are not currently generally available and that policies with shorter terms are available only at premiums
substantially in excess of the premiums paid for our policies with Kemper,

Environmental Indemnity to HEP. In connection with the HEP transaction, we entered into an Environmental
Agreement with HEP pursuant to which we agreed to indemnify HEP against costs and liabilities incurred by HEP
to the extent resulting from the existence of environmental conditions at the pipelines or terminals prior to February
28, 2005 or from violations of environmental laws with respect to the pipelines and terminals occurring prior to
February 28, 2005. Our environmental indemnification obligations under the Environmental Agreement expire after
February 28, 2015. In addition, our indemnity obligations are subject to HEP first incurring $0.1 million of damages
as a result of pre-existing environmental conditions or violations, Qur environmental indemnity obligations are
further limited to an aggregate indemnification amount of $20.0 million, including any amounts paid by us to HEP
with respect to indemnification for breaches of our representations and warranties under a Contribution Agreemert
entered into as a part of the HEP transaction.
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With respect to any remediation required for environmental conditions existing prior to February 28, 2005, we
have the option under the Environmental Agreement to perform such remediation ourselves in lieu of indemnifying
HEP for their costs of performing such remediation. Pursuant to this option, we are continuing to perform the
ongoing remediation at the Wichita Falls terminal which is subject to our environmental indemnity from FINA. Any
remediation required under the terms of the Environmental Agreement is limited to the standards under the
applicable environmental laws as in effect at February 28, 2005.

Environmental Indemnity 1o Sunoco. In connection with the sale of the Amdel and White Qil crude oil pipelines,
we entered into a Purchase and Sale Agreement with Sunoco pursuant to which we agreed to indemnity Sunoco
against costs and liabilities incurred by Sunoco resulting from the existence of environmental conditions at the
pipelines prior to March 1, 2006 or from violations of environmental laws with respect to the pipelines occurring
prior to March 1, 2006. With respect to any remediation required for environmental conditions existing prior to
March 1, 2006, we have the option under the Purchase and Sale Agreement to perform such remediation ourselves
in lieu of indemnifying Sunoco for their costs of performing such remediation,

Other Government Regulation

The pipelines owned or operated by us and located in Texas are regulated by Department of Transportation rules
and our intrastate pipelines are regulated by the Texas Railroad Commission. Within the Texas Railroad
Commission, the Pipeline Safety Section of the Gas Services Division administers and enforces the federal and state
requirements on our intrastate pipelines. All of our pipelines within Texas are permitted and certified by the Texas
Railroad Commission’s Gas Services Division.

The Calitornia State Fire Marshall’s Office enforces federal pipeline regulations for pipelines in the State of
California. We are also required to have integrity management and other programs in place, and we anticipate
spending approximately $2.0 million over the next five years to comply with these requirements. We are required to
have a Pipeline Spill Response Plan for all California pipelines in our system. This requirement includes keeping the
plan current, training employees to effect the plan and conducting annual, quarterly and more frequent spill drills.
We are also required to maintain Certificates of Financial Responsibility with the State of California, Department of
Fish and Game, an the Office of Spill Prevention and Response based on a worst case discharge.

As required by the Oil Pollution Act of 1990 and state requirements, marine oil transfer operations at the
Richmond Beach Terminal are conducted under the facility’s il spill Facility Response Plan (FRP) approved and on
file with the EPA, the U.S. Coast Guard, and the Washington Department of Ecology. The FRP provides guidance to
facility personnel for emergency responses to spills, It provides specific information on internal and external agency
and contractor notification requirements, appropriate oil spill response actions, the proper disposal of contaminated
materials, hazard evaluation and personnel safety, spill response equipment and material lists, and operator and
response personnel training, The Richmond Beach Terminal conducts four training drilis per year for the purpose of
assessing the adequacy of the Facility Response Plan and the effectiveness of personnel training. In addition to the
Facility Response Plan, the Richmond Beach Terminal conducts all transfer operations under a Marine Oil Transfer
Operations Manual approved and on file with the U.S. Coast Guard and the Washington Department of Ecology.

The Petroleum Marketing Practices Act, or PMPA, is a federat law that governs the relationship between a
refiner and a distributor pursuant to which the refiner permits a distributor to use a trademark in connection with the
sale or distribution of motor fuel. We are subject to the provisions of the PMPA because we sublicense the FINA
brand to our branded distributors in connection with their distribution and sale of motor fuels. The PMPA provides
that we may not terminate or fail to renew these distributor contracts unless certain enumerated preconditions or
grounds for termination or nonrenewal are met and we also comply with the prescribed notice requirements. The
PMPA provides that our distributors may enforce the provisions of the act through civil actions against us, If we
terminate or fail to renew one or more of our distributor contracts in the absence of the specific grounds permitted
by the PMPA, or fail to comply with the prescribed notice requirements in effecting a termination or nonrenewal,
those distributors may file lawsuits against us to compel continuation of their contracts or to recover damages from
us.
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Employees

As of December 31, 2006, we had approximately 2,029 employees. Approximately 638 employees worked in
our refining and marketing segment, of which 558 were employed at our refineries and approximately 80 were
employed at our corporate and asphalt offices in Dallas, Texas. Approximately 120 of the 170 employees at our Big
Spring refinery are covered by collective bargaining agreements that expire on March 31, 2009. Approximately
1,391 employees worked in our retail segment. None of the employees in our retail segment or in our corporate
offices are represented by a union. We consider our relations with our employees to be satisfactory.

Properties

Our principal properties are described above under the captions “Refining and Marketing,” “Asphalt” and
“Retail” in Item 1. We believe that our facilities are generally adequate for our operations and are maintained in a
good state of repair. As of December 31, 2006, we were the lessee under a number of cancelable and non-cancelable
leases for certain properties. Our leases are discussed more fully in Note 20 to our consolidated financial statements
included elsewhere in this Annual Report on Form 10-K.

Executive Officers of the Registrant

Our current executive officers and key employees, their ages as of January 31, 2007, and their business
experience during at least the past five years are set forth below.

Name Age Position
David Wiessman....c.coueeeineeciinenn 52 Executive Chairman of the Board of Directors
JefT D, MOITIS tvvvveirrreeeeesiiiicininnns 55 Director, President and Chief Executive Officer
Claire A, Hart ..o, 51 Senior Vice President
Joseph A. Concienne ... 56 Senior Vice President of Refining and Transportation
Alan Moret........oooovovniiiiiicinens 52 Senior Vice President of Asphalt Operations
Shai Even...coocccivvvivinicreeccvineninanenens 38 Vice President, Chief Financial Officer and Treasurer
Jimmy C. Crosby .....ccccocvirririnnranans 47 Vice President of Refining and Supply
Joseph Israel .......oovvinininerncininnes 35 Vice President of Mergers and Acquisitions
Harlin R. Dean........ccooveeviiiiiiinin 40 Vice President, General Counsel and Secretary
Joseph Lipman.....coevevvevirvvemrmrrinens 61 President and Chief Executive Officer of SCS

Set forth below is a brief description of the business experience of each of the executive officers and key
employees listed above. Prior to our initial public offering, our executive officers, other than Messrs. Wiessman and
Dean, served with our wholly-owned subsidiary, Alon USA, Inc., which managed our operations prior to our initial
public offering. In May 2005, in contemplation of our initial public offering, each of the executive officers of Alon
USA, Inc. was elected to the same office or appointed to the same position with Alon USA Energy, Inc. in which he
served with Alon USA, Inc.

David Wiessman has served as Executive Chairman of the Board of Directors of Alon since July 2000 and
served as President and Chief Executive Officer of Alon USA Energy, Inc. from its formation in 2000 until May
2005, Mr, Wiessman has over 25 years of oil industry and marketing experience. Since 1994, Mr. Wiessman has
been Chief Executive Officer, President and a director of Alon Tsrael. In 1992, Bielsol Investments (1987) Ltd.
acquired a 50% interest in Alon Israel. In 1987, Mr. Wiessman became Chief Executive Officer of, and a
stockholder in, Bielsol Investments (1987) Ltd. In 1976, after serving in the Isracli Air Force, he became Chief
Executive Officer of Bielsol Ltd., a privately owned Israeli company that owns and operates gasoline stations and
owns real estate in [srael. Mr. Wiessman is also Chairman of the Board of Directors of Blue Square-Israel, Ltd.,
which is listed on the New York Stock Exchange and the Tel Aviv Stock Exchange, Chairman of Blue Square Real
Estate Ltd., which is listed on the Tel Aviv Stock Exchange, Acting Chairman of the Board of Directors of Blue
Square Investments and Property Chain, Ltd., which is listed on the Tel Aviv Stock Exchange, and Chairman of the
Board and President of Dor Alon Energy Israel (1988) Ltd, which is listed on the Tel Aviv Stock Exchange.
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Jeff D. Morris has served as a director and as our President and Chief Executive Officer since May 2005 and has
served as the President and Chief Executive Officer of our subsidiary Alon USA since its inception in August 2002
and of our other operating subsidiaries since July 2000. Prior to joining Alon, he held various positions at FINA,
where he began his career in 1974, Mr. Morris served as Vice President of FINA’s SouthEastern Business Unit from
1998 to 2000 and as Vice President of its SouthWestern Business Unit from 1995 to 1998, In these capacities, he
was responsible for both the Big Spring refinery and FINA’s Port Arthur refinery and had responsibility for crude
0il gathering assets and marketing activities for both business units.

Claire A. Hart has served as our Senior Vice President since January 2004 and served as our Chief Financial
Officer and Vice President from August 2000 to January 2004. Prior to joining Alon, he held various positions in the
Finance, Accounting and Operations departments of FINA for 13 years, serving as Treasurer from 1998 to August
2000 and as General Manager of Credit Operations from 1997 to 1998.

Joseph A. Concienne has served as our Senior Vice President of Refining and Transportation since August 2006
and served as our Vice President of Refining and Transportation from March 2001 to August 2006. His primary role
is oversight of our Texas refinery and supply system, and he is the site manager for our Big Spring refinery. Prior to
joining Alon, Mr, Concienne served as Director of Operations/General Manager for Polyone Corporation in
Seabrook, Texas from 1998 to 2001. He served as Vice President/General Manager for Valero Refining and
Marketing, Inc. in 1998, and as Manager of Refinery Operations and Refinery Manager for Phibro Energy Refining
(now known as Valero Refining and Marketing, Inc.) from 1985 to 1998.

Alan Moret has served as our Senior Vice President of Asphalt Operations since August 2006, with
responsibility for asphalt operations and marketing at our refineries and asphalt terminals. Prior to joining Alon, Mr.
Moret was President of Paramount Petroleum Corporation from November 2001 to August 2006, Prior to joining
Paramount Petroleum Corporation, Mr, Moret held various positions with Atlantic Richfield Company, most
recently as President of ARCO Crude Trading, Inc. from 1998 to 2000 and as President of ARCO Seaway Pipeline
Company from 1997 to 1998,

Shai Even has served as a Vice President since May 2005, as our Chief Financial Officer since December 2004
and as our Treasurer since August 2003. Prior to joining Alon, Mr. Even served as the Chief Financial Officer of
DCL Technologies, Ltd, from 1996 to July 2003 and prior to that werked for KPMG from 1993 to 1996.

Jimmy C. Crosby has served as our Vice President of Refining and Supply since August 2006, with
responsibility for refinery and supply operations at our California refineries. Mr. Crosby served as our Vice
President of Supply and Planning from March 2005 to August 2006, with responsibility for all terminal and refinery
supply for our Big Spring refinery’s marketing and refinery operations. Mr. Crosby served as our General Manager
of Business Development and Planning from August 2000 to March 2005. Prior to joining Alon, Mr. Crosby worked
with FINA from 1996 to August 2000 where he last held the position of Manager of Planning and Economics for the
Big Spring refinery.

Joseph I[srael has served as our Vice President of Mergers & Acquisitions since March 2005. Mr. Israel served
as our General Manager of Economics and Commerce from September 2000 to March 2005. Prior to joining Alon,
Mr. Israel held positions with several Israeli government entities beginning in 1998, including the Israeli Land
Administration, the Israeli Fuel Administration and most recently as Commerce Vice President of Israel’s Petroleum
Energy Infrastructure entity.

Harlin R. Dean has served as our General Counsel and Secretary since October 2002 and as Vice President since
May 2005. Prior to joining Alon, Mr, Dean practiced corporate and securities law, with a focus on public and private
merger and acquisition transactions and public securities offerings, at Brobeck, Phleger & Harrison LLP, from April
2000 to September 2002, and at Weil, Gotshal & Manges, L.L.P., from September 1992 to March 2000.

Joseph Lipman has served as President and Chief Executive Officer of Southwest Convenience Stores, LLC, or
SCS, our subsidiary conducting our retail operations since July 2001. From 1997 to July 2001, Mr. Lipman served
as General Manager of Cosmos, a chain of supermarkets in Israel owned by Super-Sol Litd., where he was
responsible for marketing and store operations.
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ITEM 1A. RISK FACTORS.

You should be aware that the occurrence of any of the events described in this Risk Factors section and
elsewhere in this Annual Report on Form 10-K or in any other of our filings with the SEC could have a material
adverse etfect on our business, financial position, results of operations and cash flows, In evaluating us, you should
consider carcfully, among other things, the factors and the specific risks set forth below. This annual report contains
forward-looking statements that involve risks and uncertainties. See “Forward-Looking Statements™ in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in ltem 7 for a
discussion of the factors that could cause actual results to differ materially from those projected.

The price volatility of crude oil, other feedstocks, refined products and fuel and utility services may have a
material adverse effect on our earnings, profitability and cash flows.

Our refining and marketing earnings, profitability and cash flows from operations depend on the margin above
tixed and variable expenses (including the cost of refinery feedstocks, such as crude oil) at which we are able to sell
refined products. We enjoyed strong refining margins throughout 2006. However, refining margins historically have
been volatile, and are likely 1o continue to be volatile, as a result of a variety of factors, including fluctuations in the
prices of crude oil, other feedstocks, refined products and fuel and utility services. Prices of crude oil, other
feedstocks and refined products depend on numerous factors beyond our control, including the supply of and
demand for crude oil, other feedstocks, gasoline and other refined products. Such supply and demand are affected
by, among other things:

* changes in global and local economic conditions;
+ domestic and foreign demand for fuel products;

» worldwide political conditions, particularly in significant oil producing regions such as the Middle East,
West Africa and Venezuela,

» the level of foreign and domestic production of crude oil and refined products and the level of crude oil,
feedstock and refined products imported into the United States;

« utilization rates of U.S. refineries;
+ development and marketing of alternative and competing fuels;
« U.S. government regulations; and

* local factors, including market conditions, weather conditions and the level of operations of other refineries
and pipelines in our markets.

If the margin between refined product prices and crude oil and other feedstock prices contracts, it could
negatively affect our earnings, profitability and cash flows.

The nature of our business requires us to maintain substantial quantities of crude oil and refined product
inventories. Because crude oil and refined products are essentially commodities, we have no contrel over the
changing market value of these inventories. Our imnventory is valued at the lower of cost or market value under the
LIFO inventory valuation methodology; therefore, if the market value of our inventory were to decline to an amount
less than our LIFO cost, we would record a write-down of inventory and a non-cash charge to cost of sales.

In addition, the volatility in costs of fuel, principally natural gas, and other utility scrvices, principally electricity,
used by our refineries and other operations affect our operating costs. Fuel and utility prices have been, and will
continue to be, affected by factors outside our control, such as supply and demand for fuel and wtility services in
both local and regional markets. Future increases in fuel and utility prices may have a negative effect on our
earnings, profitability and cash flows.




Qur profitability depends, in part, on the sweet/sour crude oil price spread. A decrease in this spread could
negatively affect our profitability,

Because our refineries are configured to process substantial volumes of sour crude oils, our profitability depends,
in part, on the price spread between sweet crude oil and sour crude oil, which we refer to as the sweet/sour spread. In
recent years, higher demand for sweet crude oils resulted in a wider sweet/sour spread. However, a tightening of the
sweet/sour spreads could negatively affect our profitability.

The profitability of our California refineries depends, in part, on the light/heavy crude oil price spread. A
decrease in this spread could negatively affect our profitability.

Our California refineries process significant volumes of heavy crude oils and, as a result, our profitability
depends in part on the price spread between light crude oil and heavy crude oil, which we refer to as the lightheavy
spread. Because processing light crude oils produces higher percentages of light products, light crude oils typically
arc priced higher than heavy crude oils. In 2006, the light/heavy spread was tighter than in 2005,

The dangers inherent in our operations could cause disruptions and could expose us to potentially significant
losses, costs or ligbilities.

Our operations are subject to significant hazards and risks inherent in refining operations and in transporting and
storing crude oil, intermediate products and refined products. These hazards and risks include, but are not limited to,
natural disasters, fires, explosions, pipeline ruptures and spills, third party interference and mechanical failure of
equipment at our or third-party facilities, any of which could result in production and distribution difficulties and
disruptions, environmental pollution, personal injury or wrongful death claims and other damage to our properties
and the properties of others,

Any such events at our Big Spring refinery or our California refineries could significantly disrupt our production
and distribution of refined products, and any sustained disruption could have a material adverse effect on our
business, financial condition and resulis of operations.

We are subject to interruptions of supply as a resuit of our reliance on pipelines for transportation of crude oil
and refined products.

Our refineries receive a substantial percentage of their crude oil and deliver a substantial percentage of their
refined products through pipelines. We could experience an interruption of supply or delivery, or an increased cost
of receiving crude oil and delivering refined products to market, if the ability of these pipelines to transport crude oil
or refined products is disrupted because of accidents, earthquakes, governmental regulation, terrorism, other third-
party action or any of the types of events described in the preceding risk factor. Our prolonged inability to use any of
the pipelines that we use to transport crude oil or refined products could have a material adverse effect on our
business, results of operations and cash flows.

If the price of crude oil increases significantly, it could reduce our profit on our fixed-price asphalt supply
contracts.

We enter into fixed-price asphalt supply contracts pursnant to which we agree to deliver asphalt to customers at
future dates. We set the pricing terms in these agreements based, in part, upon the price of crude oil at the time we
enter into each contract. If the price of crude oil increases from the time we enter into the contract to the time we
produce the asphalt, our profits from these sales could be adversely affected. The acquisition of the Oregon and
California refineries and their related asphalt business is expected to increase the amount of fixed-price supply
contracts subject to this risk.
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Our operating results are seasonal and generally lower in the first and fourth guarters of the year.

Demand for gasoline and asphalt products is generally higher during the summer months than during the winter
months due to seasonal increases in highway traffic and road construction work. Seasonal fluctuations in highway
traffic also affect motor fuels and merchandise sales in our retail stores. As a result, our operating results for the first
and fourth calendar quarters are generally lower than those for the second and third calendar quarters of each year.
This seasonality is more pronounced in our asphalt business, and the acquisition of the Oregon and California
refineries and their related asphalt business is expected to increase the effect of seasonal changes on our overall
operating results.

If the price of crude vil increases significantly, it could limit our ability to purchase enough crude oil to operate
our refineries at full capacity.

We rely in part on borrowings and letters of credit under our revolving credit facilities to purchase crude oil for
our refineries, If the price of crude oil increases significantly, we may not have sufficient capacity under our
revolving credit facilities to purchase enough crude oil to operate our refineries at full capacity. A failure to operate
our refineries at full capacity could adversely affect our profitability and cash flows.

Changes in our credit profile could affect our relationships with our suppliers, which conld have a material
adverse effect on our liquidity and our ability to operate our refineries at full capacity.

Changes in our credit profile could affect the way crude oil suppliers view our ability to make payments and
induce them to shorten the payment terms of their invoices with us. Due to the large dollar amounts and volume of
our crude oil and other feedstock purchases, any imposition by our suppliers of more burdensome payment terms on
us may have a material adverse effect on our liquidity and our ability to make payments to our suppliers. This in turn
could cause us to be unable to operate our refineries at full capacity. A failure to operate our refineries at full
capacity could adversely affect our profitability and cash flows.

Competition in the refining and marketing industry is intense, and an increase in competition in the markets in
which we sell our products could adversely affect our earnings and profitability.

We compete with a broad range of companies in our refining and marketing operations. Many of these
competitors are integrated, muitinational oil companies that are substantially larger than we are. Because of their
diversity, integration of operations, larger capitalization, larger and more complex refineries and greater resources,
these companies may be better able to withstand volatile market conditions, to compete on the basis of price and to
obtain crude oil in times of shortage.

Competition in the asphalt industry is intense, and an increase in competition in the markets in which we sell our
asphalt products could adversely affect our earnings and profitabifity.

Our asphalt business competes with other refiners and with regional and national asphalt marketing companies.
Many of these competitors are larger, more diverse companies with greater resources, providing them advantages in
obtaining crude oil and other blendstocks and in competing through bidding process for asphalt supply contracts.

We compete in large part on our ability to deliver specialized asphalt products which we produce under
proprietary technology licenses. Recently, demand for these specialized products has increased due to new
specification requirements by state and federal governments. If we were to lose our rights under our technology
licenses, or if competing technologies for specialized products are developed by our competitors, our profitability
could be adversely affected.
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Competition in the retail industry is intense, and an increase in competition in the markets in which our retail
businesses operate could adversely affect our earnings and profitability.

Our retail operations compete with numerous convenience stores, gasoline service stations, supermarket chains,
drug stores, fast food operations and other retail outlets. Increasingly, national high-volume grocery and dry-goods
retailers, such as Albertson’s and Wal-Mart are entering the gasoline retailing business. Many of these competitors
are substantially larger than we are. Because of their diversity, integration of operations and greater resources, these
companies may be better able to withstand volatile market conditions or levels of low or no profitability in the retail
segment. In addition, these retailers may use promotional pricing or discounts, both at the pump and in the store, to
encourage in-store merchandise sales. These activities by our competitors could adversely affect our profit margins.
Additionally, our convenience stores could lose market share, relating to both gasoline and merchandise, to these
and other retailers, which could adversely affect our business, results of operations and cash flows.

Our convenience stores compete in large part based on their ability to offer convenience to customers.
Consequently, changes in traffic patterns and the type, number and location of competing stores could resuit in the
loss of customers and reduced sales and profitability at affected stores.

We may incur significant costs to comply with new or changing environmental laws and regulations.

Our operations are subject to extensive regulatory controls on air emissions, water discharges, waste
management and the clean-up of contamination that can require costly compliance measures. We anticipate that
compliance with regulations lowering the permitted level of sulfur in gasoline will require us to spend
approximately $15.4 million through 2009. Actual costs could, however, significantly exceed current estimates. As a
result of no longer being classified as a small refiner, we will be required 1o incur such costs earlier than we had
initially anticipated. if we fail to meet environmentat requirements, we may be subject to administrative, civil and
criminal proceedings by state and federal authorities, as well as civil proceedings by environmental groups and other
individuals, which could result in substantial fines and penalties against us as well as governmental or court orders
that could alter, limit or stop our operations.

On February 2, 2007, we committed in writing to enter into discussions with the EPA under the Petroleum
Refinery Initiative. To date, the EPA has not made any specific claims or findings against us or any of our properties
and we have not determined whether we will ultimately enter into a settlement agreement with the EPA. Based on
prior settlements that the EPA has reached with other petroleum refiners under the Petroleum Refinery Initiative, we
anticipate that the EPA will seek relief in the form of the payment of civil penalties, the installation of air pollution
controls and the implementation of environmentally beneficial projects. At this time, we cannot estimate the amount
of any such civil penalties or the nature of any such environmental projects.

[n addition, new laws and regulations, new interpretations of existing laws and regulations, increased
governmental enforcement or other developments could require us to make additional unforeseen expenditures.
Many of these laws and regulations are becoming increasingly stringent, and the cost of compliance with these
requirements can be expected to increase over time. We arc not able to predict the impact of new or changed laws or
regulations or changes in the ways that such laws or regulations are administered, interpreted or enforced. The
requirements 10 be met, as well as the technology and length of time available to meet those requirements, continue
to develop and change. To the extent that the costs associated with meeting any of these requirements are substantial
and not adequately provided for, our results of operations and cash flows could suffer.

We may incur significant costs and liabilities with respect to environmental lawsuits and proceedings and any
investigation and remediation of existing and future environmental conditions.

We are currently investigating and remediating, in some cases pursuant to government orders, soil and
groundwater contamination at our Big Spring refinery, terminals and convenience stores. Since August 2000, we
have spent approximately $13.4 million with respect to the investigation and remediation of our Big Spring refinery
and related terminals. We anticipate spending an additional $3.5 million in investigation and remediation expenses
in connection with our Big Spring refinery and terminals over the next four years. Since their acquisition. we have
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spent approximately $0.75 million with respect to the investigation and remediation of our California refineries and
related terminals, We anticipate spending an additional $10 to 15 million in investigation and remediation expenses
in connection with our California refineries and terminals over the next five years. There can be no assurances,
however, that we will not have to spend more than these anticipated amounts. Our handling and storage of
petroleum and hazardous substances may lead to additional contamination at our facilities and facilities to which we
send or sent wastes or by-products for treatment or disposal, in which case we may be subject to additional cleanup
costs, governmental penalties, and third-party suits alleging personal injury and property damage. Although we have
sold three of our pipelines and three of our terminals pursuant to the HEP transaction and two of our pipelines
pursuant to the Sunoco transaction, we have agreed, subject to certain limitations, to indemnify HEP and Sunoco for
costs and liabilities that may be incurred by them as a result of environmental conditions existing at the time of the
sale. See Items 1 and 2 “Business and Properties - Government Regulation and Legislation - Environmental
Indemnity to HEP” and *- Environmental Indemnity to Sunoco.” If we are forced to incur costs or pay liabilities in
connection with such proceedings and investigations, such costs and payments could be significant and could
adversely affect our business, results of operations and cash flows.

We could incur substantial costs or disruptions in our business if we cannot obtain or maintain necessary permits
and authorizations or otherwise comply with health, safety, environmental and other laws and regulations.

From time to time, we have been sued or investigated for alleged violations of health, safety, environmental and
other laws. If a lawsuit or enforcement proceeding were commenced or resolved against us, we could incur
significant costs and liabilities. In addition, our operations require numerous permits and authorizations under
various laws and regulations. These authorizations and permits are subject to revocation, renewal or modification
and can require operaticnal changes to limit impacts or potential impacts on the environment and/or health and
safety. A violation of authorization or permit conditions or other legal or regulatory requirements could result in
substantial fines, criminal sanctions, permit revocations, injunctions, and/or facility shutdowns. In addition, major
modifications of our operations could require modifications to our existing permits or upgrades to our existing
pollution control equipment. Any or all of these matters could have a negative effect on our business, results of
operations and cash flows.

We could encounter significant opposition to our refining operations at our Paramount refinery.

Our Paramount refinery is located in a highly-residential area. The refinery is located near schools, apartment
complexes, private homes and shopping establishments, Any loss of community support for our refining operations
could result in higher than expected expenses in connection with opposing any community action to restrict or
terminate the operation of the refinery. Any community action in opposition to our current and planned use of the
Paramount refinery could have a material adverse effect on our business, results of operations and cash flows.

Certain of our facilities are located in areas that have a history of earthquakes, the occurrence of which could
materially impact our operations.

Our refineries located in California and the related pipeline and asphalt terminals, and to a lesser extent our
refinery and operations in Oregon, are located in areas with a history of earthquakes, some of which have been quite
severe. In the event of an earthquake that causes damage to our refining, pipeline or asphalt terminal assets, or the
infrastructure necessary for the operation of these assets, such as the availability of usable roads, electricity, water,
or natural gas, we may experience a significant interruption in our refining and/or marketing operations, Such an
interruption could have a material adverse effect on our business, results of operations and cash flows.

Terrorist attacks, threats of war or actual war may negatively affect our operations, financial condition, results of
operations and prospects.

Terrorist attacks, threats of war or actual war, as well as events occurring in response to or in connection with
them, may adversely affect our operations, financial condition, results of operations and prospects. Energy-related
assets (which could include refineries, terminals and pipelines such as ours) may be at greater risk of future terrorist
attacks than other possible targets in the United States. A direct attack on our assets or assets used by us could have
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a material adverse effect on our operations, financial condition, results of operations and prospects. In addition, any

terrorist attack, threats of war or actual war could have an adverse impact on energy prices, including prices for our

crude oil and refined products, and an adverse impact on the margins from our refining and marketing operations. In
addition, disruption or significant increases in energy prices could result in government-imposed price controls.

The occurrence of a release of hazardous materials or a catastrophic event affecting our Paramount refinery
could endanger persons living nearby.

Because our Paramount refinery is located in a highly-residential area, any release of hazardous material or
catastrophic event could cause injuries to persons outside the confines of the Paramount refinery. In the event that
non-employees were injured as a result of such an event, we would be likely to incur substantial legal costs as well
as any costs resulting from settlements or adjudication of claims from such injured persons. The extent of these
expenses and costs could be in excess of the limits provided by our insurance policies. As a result, any such event
could have a material adverse effect on our business, results of operations and cash flows.

Covenants in our debt instruments could limit our ability to undertake certain types of transactions and adversely
affect our liguidity.

Our credit agreements contain negative and financial covenants and events of default that may limit our financial
flexibility and ability to undertake certain types of transactions. For example, we are subject to negative covenants
that restrict our activities, including changes in control of Alon or certain of our subsidiaries, restrictions on creating
liens, engaging in mergers, consolidations and sales of assets, incurring additional indebtedness, entering into certain
lease obligations, making certain capital expenditures, and making certain dividend, debt and other restricted
payments. Should we desire to undertake a transaction that is limited by the negative covenants in our credit
agreements, we will need to obtain the consent of our lenders or refinance our credit facilities. Such refinancings
may not be possible or may not be available on commercially acceptable terms, or at all.

Our insurance policies do not cover all losses, costs or liabilities that we may experience.

We maintain significant insurance coverage, but it does not cover all potential losses, costs or liabilities, and our
business interruption insurance coverage does not apply unless a business interruption exceeds 45 days. We could
suffer losses for uninsurable or uninsured risks or in amounts in excess of our existing insurance coverage. Our
ability to obtain and maintain adequate insurance may be affected by conditions in the insurance market over which
we have no control. The occurrence of an event that is not fully covered by insurance could have a material adverse
effect on our business, financial condition and results of operations.

We are exposed to risks associated with the credit-worthiness of our insurers,

The insurer under three of our environmental policies is The Kemper [nsurance Companies, which has
experienced significant downgrades of its credit ratings in recent years. Of these three policies, two are 20-year
policies that were purchased to protect us against expenditures not covered by our indemnification agreement with
FINA, and the third policy is a ten-year policy covering our operations subsequent to our acquisition from FINA.
Our insurance brokers have advised us that environmental insurance policies with terms in excess of ten years are
not currently generally available and that policies with shorter terms are available only at premiums substantially in
excess of the premiums paid for our policies with Kemper. Accordingly, we are currently subject to the risk that
Kemper will be unable to comply with its obligations under these policies and that comparable insurance may not be
available or, if available, only at substantially higher premiums than our current premiums with Kemper.

If we lose any of our key personnel, our ability to manage our business and continue our growth could be
negatively affected.

Our future performance depends to a significant degree upon the continued contributions of our senior

management team and key technical personnel. We do not currently maintain key man life insurance with respect to
any member of our senior management team. The loss or unavailability to us of any member of our senior
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management team or a key technical employee could significantly harm us. We face competition for these
professionals from our competitors, our customers and other companies operating in our industry. To the extent that
the services of members of our senior management team and key technical personnel would be unavailable to us for
any reason, w¢ would be required to hire other personnel to manage and operate our company and to develop our
products and technology. We cannot assure you that we would be able to locate or employ such qualified personnel
on acceptable terms or at all.

A substantial portion of our refining workforce is unionized, and we may face labor disruptions that would
interfere with our operations,

As of December 31, 2006, we employed approximately 170 people at our Big Spring refinery, approximately
120 of whom were covered by a collective bargaining agreement. The collective bargaining agreement expires
March 31, 2009. Our existing labor agreement may not prevent a strike or work stoppage in the future, and any such
work stoppage could have a material adverse affect on our results of operation and financial condition.

We conduct our convenience store business under a license agreement with 7-Eleven, and the loss of this license
could adversely affect the results of operations of our retail segment.

All of our convenience store operations arc currently conducted under the 7-Elcven name pursuant to a license
agreement between 7-Eleven, Inc. and us. 7-Eleven may terminate the agreement if we default on our obligations
under the agreement. This termination would result in our convenience stores losing the use of the 7-Eleven brand
name, the accompanying 7-Eleven advertising and certain other brand names used cxclusively by 7-Eleven.
Termination of the license agreement could have a material adverse affect on our convenience store operations.

We may not be able to successfully execute our strategy of growth through acquisitions,

A component of our growth strategy is to selectively acquire refining and marketing assets and retail assets in
order to increase cash flow and earnings. Our ability to do so will be dependent upon a number of factors, including
our ability to identily acceptable acquisition candidates, consummate acquisitions on favorable terms, successfuily
integrate acquired assets and obtain financing to fund acquisitions and to support our growth and many other factors
beyond our control. Risks associated with acquisitions include those relating to:

» diversion of management time and attention from our existing business;

+ challenges in managing the incrcased scope, geographic diversity and complexity of operations;

+ difficulties in integrating the financial, technological and management standards, processes, procedures and
controls of an acquired business with those of our existing operations;

* liability for known or unknown environmental conditions or other contingent liabilitics not covered by
indemnification or insurance;

» greater than anticipated expenditures required for compliance with environmental or other regulatory
standards or for investments to improve operating results;

« difficulties in achieving anticipated operational improvements;

+ incurrence of additional indebtedness to finance acquisitions or capital expenditures relating to acquired
assets; and

» issuance of additional equity, which could result in further dilution of the ownership interest of existing
stockholders.
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We may not be successful in acquiring additional assets, and any acquisitions that we do consummate may not
produce the anticipated benefits or may have adverse effects on our business and operating results,

We depend upon our subsidiaries for cash to meet our obligations and pay any dividends, and we do not own
100% of the stock of our operating subsidiaries.

We are a holding company. Our subsidiaries conduct all of our operations and own substantially all of our assets.
Consequently, our cash flow and our ability to meet our obligations or pay dividends to our stockholders depend
upon the cash flow of our subsidiaries and the payment of funds by our subsidiaries to us in the form of dividends,
tax sharing payments or otherwise. Our subsidiaries’ ability to make any payments will depend on their earnings, the
terms of their indebtedness, tax considerations and legal restrictions.

Three of our executive officers, Messrs. Morris, Hart and Concienne, own shares of non-voting stock of two of
our subsidiaries, Alon Assets, Inc., or Alon Assets, and Alon USA Operating, Inc., or Alon Operating. As of March
1, 2007, the shares owned by these executive officers represent 5.32% of the aggregate equity interest in these
subsidiaries. In addition, these executive officers hold options vesting through 2010 which, if exercised, could
increase their aggregate ownership to 8.34% of Alon Assets and Alon Operating. To the extent these two
subsidiaries pay dividends to us, Messrs. Morris, Hart and Concienne will be entitled to receive pro rata dividends
based on their equity ownership. For additional information, see Ttem 12 “Security Ownership of Certain Beneficial
Owners and Management and Related Stockholder Matters.”

Messrs. Morris, Hart and Concienne are parties to stockholders” agreements with Alon Assets and Alon
Operating, pursuant to which we may elect or be required to purchase their shares in connection with put/call rights
or rights of first refusal contained in those agreements. The purchase price for the shares is generally determined
pursuant to certain formulas set forth in the stockholders’ agreements, but after July 31, 2010, the purchase price,
under certain circumstances involving a termination of, or resignation from, employment would be the fair market
value of the shares. For additional information, see [tem 12 “Security Ownership of Certain Beneficial Owners and
Management and Related Stockholder Matters.”

It may be difficult to serve process on or enforce a United States judgment against certain of our directors.

All of our directors, other than Messrs. Ron Haddock and Jeff Morris, reside outside the United States. In
addition, a substantial portion of the assets of these directors are located outside of the United States. As a result,
you may have difficulty serving legal process within the United States upon any of these persons. You may also
have difficulty enforcing, both in and outside the United States, judgments you may obtain in United States courts
against these persons in any action, including actions based upon the civil liability provisions of United States
federal or state securities laws. Furthermore, there is substantial doubt that the courts of the State of 1srael would
enter judgments in original actions brought in those courts predicated on United States federal or state securities
laws.

ITEM 1B. UNRESOLVED STAFF COMMENTS.
None.
ITEM 3. LEGAL PROCEEDINGS.

In the ordinary conduct of our business, we are subject to periodic lawsuits, investigations and claims, including
environmental claims and employee related matters. Although we cannot predict with certainty the ultimate
resolution of lawsuits, investigations and claims asserted against us, we do not believe that any currently pending
legal proceeding or proceedings to which we are a party will have a material adverse effect on our business, results
of operations, cash flows or financial condition.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS,

There were no matters submitted to a stockholder vote during the third and fourth quarter of 2006.
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PART 11

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASE OF EQUITY SECURITIES,

Market Information
Our common stock is traded on the New York Stock Exchange under the symbol “ALJ.”

The following table sets forth the quarterly high and low sales prices of our common stock for each quarterly
period since our common stock began trading on the New York Stock Exchange on July 28, 2005:

Quarterly Period High Low

2006

FOUTh QUATTET ..ottt ettt ettt e emsa e e e et reeaean s etnesebessseeaeaesenees $ 3185 § 26.28
THIEA QUATIET ... et ettt e see e et e sme et et eemeeseeeea st aaeresanesneessessesassseearea 4297 2510
SECONA QQUATIET ..ottt ve ettt e et seae et et e s eaeasetseereeeseneasensetenesenteeseenanaserens 36.20  24.05
FIESE QUAIET ..ottt ee e e e et oo e e e s ent e e sa st et e e seaeetessesemseeeserens 25.65 18.83
2005

FOUID QUATTET ..ottt ettt ettt sttt s et vt an e eeens 25.05 18.05
TRIFA QUATLET ..ottt e e e eeeeeesesessesrese e e st e sea e ets et et etsensemeeseesem e 26.50 17.05
Holders

As of December 31, 2006, there were approximately 28 common stockholders of record.
Dividends

Except with respect to the dividend of approximately $68.4 million paid on August 2, 2005 to our stockholders
of record prior to our initial public offering, and the dividend of approximately $4.7 million paid on August 2, 2005
to the minority interest stockholders of record of Alon Operating, we did not pay dividends on our common stock in
2005.

On March 21, 2006, we paid a regular quarterly cash dividend of $0.04 per share and a special cash dividend of
$0.37 per share of our common stock. In connection with our cash dividend payment to stockholders, the minority
interest owners of Alon Assets and Alon Operating received an aggregate cash dividend of approximately $1.1
million.

On June 14, 2006, we paid a regular quarterly cash dividend of $0.04 per share of our common stock. In
connection with our cash dividend payment to stockholders, the minority interest owners of Alon Assets and Alon
Operating received an aggregate cash dividend of approximately $0.1 million.

On September 14, 2006, we paid a regular quarterly cash dividend of $0.04 per share and a special cash dividend
of $2.50 per share of our common stock. In connection with our cash dividend payment to stockholders, the minority
interest owners of Alon Assets and Alon Operating received an aggregate cash dividend of approximately $6.7
million.

On December 14, 2006, we paid a regular quarterly cash dividend of $0.04 per share of our common stock. In
connection with our cash dividend payment 1o stockholders, the minority interest owners of Alon Assets and Alon
Operating received an aggregate cash dividend of approximately $0.1 million.

We intend to continue to pay quarterly cash dividends on our common stock at an initial annual rate of $0.16 per
share, The declaration and payment of future dividends to holders of our common stock will be at the discretion of
our board of directors and will depend upon many factors, including our financial condition, earnings, legal
requirements, restrictions in our debt agreements and other factors our board of directors deems relevant.
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Recent Sales of Linregistered Securities

None.
Purchases of Equity Securities by the Issuer and Affiliated Purchasers

None.
Stockholder Return Performance Graph

The following performance graph compares the cumulative total stockholder return on Alon common stock as
traded on the NYSE with the Standard & Poor’s 500 Stock Index (the “S&P 500™) and our peer group for the 17-
month period from July 28, 2005 (the date on which trading in Alon’s common stock on the NYSE commenced) to
December 31, 2006, assuming an initial investment of $100 and the reinvestment of all dividends, if any. The “Peer

Group” includes Frontier Oil Corporation, Tesoro Petroleum Corp. and Valero Energy Corporation.
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ITEM 6. SELECTED FINANCIAL DATA.

The following table sets forth selected historical consolidated financial and operating data for our company. The
selected historical consolidated statement of operations and cash flows data for the years ended December 31, 2003
and 2002, and the selected consolidated balance sheet data as of December 31, 2004, 2003 and 2002 are dertved
from our audited consolidated financial statements, which are not included in this Annual Report on Form 10-K. The
selected historical consolidated statement of operations and cash flows data for the three years ended December 31,
2006, 2005 and 2004, and the selected consolidated balance sheet data as of December 31, 2006 and 2003, are
derived from our audited consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Qur financial statements for the year ended December 31, 2006 include the results of Paramount Petroleum
Corporation and its subsidiaries, which we acquired on August 4, 2006 with an effective date of July 31, 2006, and
of Edgington Oil Company, which we acquired on September 28, 2006. As a result of these transactions, the
financial and operating data for periods prior to the effective date of these transactions may not be comparable to the
data for the year ended December 31, 2006.

30




The following selected historical consolidated financial and operating data should be read in conjunction with
Item 7 “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the
consolidated financial statements and notes thereto included elsewhere in this Annual Report on Form 10-K.

Year Ended December 31,

2006

2005 2004 2003

2002

STATEMENT OF OPERATIONS DATA:
Netsales (1)

(dollars in thousands, except per share data)

§ 3,198,084 § 2,328,507 § 1,707,564 $§ 1,410,766 $ 1,207,723

Operating costs and expenses (1) ........... 2.982.005 2,178,335 1,638,300 1.368.471 1,182,663
Gain on disposition of assets (2)............. 63.255 38.591 175 — —
Operating inCome ............coocoeevveeeeeereronns 279,334 188,763 69,439 42,293 25,060
NEt iNCOME. ..vvvereeeeeeiiceeeee e 157,368 103,988 25,132 14,068 4,352
Eamings per share (3)........ccecveeerinnn. $ 337 % 261 % 7208 40 3 A2
Cash dividends per common share ......... 3.03 1.96 — — —
Weighted average shares outstanding (3) .. 46,738 39,889 35,001 35,001 35,001
CASH FLOW DATA:
Net cash provided by (used in):

Operating activities ......ocvveeeeevrevereeennn, $ 142977 § 137,895 § 76,743 § 76,173 § 5,001

Investing activities........o..cceverreerenennan. (421,070) (106,962) (39,886) (34,664) (70,918)

Financing activities...............ccocoeee..e. 205,439 42,530 19,244 (39,667) 62,238
BALANCE SHEET DATA (end of period):
Cash, cash equivalents and short-term

INVESIMENLS ..., $ 64,166 $ 322,140 § 63,357 3 7,256 § 5,414

Working capital ... 228,779 275,996 44,443 5,071 30,962
Total ASSELS .oovevveeece e 1,408,785 758,780 472,516 386,982 392,066
Total debt.....coooooiniiiiceeeee, 498,669 132,390 187,706 166,816 214,539
Stockholders’ equity.........ccovvveiicereennane. 290,330 279,493 71,472 46,923 33,128

(1} Our buy/sell arrangements involve linked purchases and sales related to refined product contracts entered into to
address location or grade requirements. As of January 1, 2006, such buy/sell transactions are included on a net
basis in sales in the consolidated statements of operations and profits are recognized when the exchanged
product is sold. Prior to January 1, 2006, the results of buy/sell transactions were recorded separately in sales

and cost of sales in the consolidated statements of operations. See Note 2 to our consolidated financial

statements included elsewhere in this Annual Report on Form 10-K.

(2} Gain on disposition of assets reported in 2006 reflects the $52.5 million pre-tax gain recognized in connection
with the Amdel and White Oil transaction and the recognition of $10.8 miltion deferred gain recorded in

connection with the HEP transaction.

(3) Weighted average shares outstanding and carnings per share amounts for the periods presented reflect the effect
of a 33,600-for-one split of our common stock which was effected on July 6, 2005. On August 2, 2005, we
completed an initial public offering of 11,730,000 shares of our common stock. The shares issued in our initial
public offering are included in the number of weighted average shares outstanding at December 31, 2006 and

December 31, 2005.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS.

The following discussion of our financial condition and results of operations is provided as a supplement to, and
should be read in conjunction with, our consolidated financial statements and the notes thereto included elsewhere
in this Annual Report on Form 10-K and the other sections of this Annual Report on Form 10-K, including Items 1
and 2 “Business and Properties,” and Item 6 “Selected Financial Data.”

Forward-Leoking Statements

Certain statements contained in this report and other materials we file with the SEC, or in other written or oral
statements made by us, other than statements of historica! fact, are “forward-looking statements™ as defined in the
Private Securities Litigation Reform Act of 1995. Forward-looking statements relate 1o matters such as our industry,
business strategy, goals and expectations concerning our market position, future operations, margins, profitability,
capital expenditures, liquidity and capital resources and other financial and operating information. We have used the
words “anticipate,” “assume,” “believe,” “budget,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,”
“plan,” “potential,” “predict,” “project,” “will,” “future” and similar terms and phrases to identify forward-looking
statements.

Forward-looking statements reflect our current expectations regarding future events, results or outcomes. These
expectations may or may not be realized. Some of these expectations may be based upon assumptions or judgments
that prove to be incorrect. In addition, our business and operations involve numerous risks and uncertainties, many
of which are beyond our control, which could result in our expectations not being realized or otherwise matenally
affect our financial condition, results of operations and cash flows. See Item 1A “Risk Factors.”

Actual events, results and outcomes may differ materially from our expectations due to a variety of factors.
Although it is not possible to identify all of these factors, they include, among others, the following:

the synergies and accretion to reported eamings estimated to result from our acquisitions of Paramount
Petroleumn Corporation and Edgington Oil Company may not be realized;

* our ability to successfully integrate the operations and employees of Paramount Petroleum Corporation and
Edgington Qi! Company and the timing of such integration;

+ expected cost savings from the Paramount Petroleum Corporation and Edgington Oil Company acquisitions
may not be fully realized or recognized within the expected time frame, and costs or expenses relating to the
acquisitions may be higher than expected;

* revenues or margins following the Paramount Petroleum Corporation and Edgington Qil Company
acquisitions may be lower than expected;

» changes in general economic conditions and capital markets;

+ changes in the underlying demand for our products;

+ the availability, costs and price volatility of crude oil, other refinery feedstocks and refined products;
* changes in the sweet/sour spread;

* changes in the light/heavy spread;

« the effects of transactions involving forward contracts and derivative instruments;

* actions of customers and competitors;
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* changes in fuel and utility costs incurred by our facilities;

* disruptions due to equipment interruption, pipeline disruptions or failure at our or third-party facilities;
* the execution of planned capital projects;

= adverse changes in the credit ratings assigned to our trade credit and debt instruments;

* the effects of and cost of compliance with current and future state and federal environmental, economic,
safety and other laws, policies and regulations;

* operating hazards, natural disasters, casualty losses and other matters beyond our control; and
¢ the other factors discussed under ltem 1A “Risk Factors.”

Any one of these factors or a combination of these factors could materially affect our future results of operations
and could influence whether any forward-looking statements ultimately prove to be accurate. Our forward-looking
statements are not guarantees of future performance, and actual results and future performance may differ materially
from those suggested in any forward looking statements. We do not intend to update these statements unless we are
required by the securities laws to do so.

Overview

We are an independent refiner and marketer of petroleum products operating primarily in the South Central,
Southwestern and Western regions of the United States. Our business consists of three operating segments: (1)
refining and marketing, (2) asphalt and (3) retail.

Refining and Marketing Segment. Our refining and marketing segment includes three sour and heavy crude oil
refineries that are located in Big Spring, Texas, and Paramount and Long Beach, California. These three refineries
have a combined throughput capacity of approximately 158,000 bpd. At these refineries we refine crude oil into
petroleum products, including gasoline, diesel, jet fuel, petrochemicals, feedstocks and asphalts, which are marketed
primarily in the South Central, Southwestern and Western United States,

We market refined products produced at our Big Spring refinery in West and Central Texas, Oklahoma, New
Mexico and Arizona. We refer to our operations in these regions as our “physically integrated system™ because we
supply our FINA-branded and unbranded distributors in this region with motor fuels produced at our Big Spring
refinery and distributed through a network of pipelines and terminals which we either own or have access to through
leases or long-term throughput agreements. Our physically integrated system includes more than 600 of the
approximately 1,200 FINA-branded retail sites that we supply, including our retail segment convenience stores. Qur
marketing operations market motor fuels obtained from third parties to our branded and unbranded distributors in
East Texas and Arkansas, which we refer to as our non-integrated system.

We market refined products produced at our Paramount refinery on an unbranded basis to wholesale distributors,
other refiners and third parties primarily on the West Coast. Our Long Beach refinery produces asphalt products.
Unfinished fuel products and intermediates produced at our Long Beach refinery are transferred to our Paramount
refinery via pipeline for further processing or sold to third parties.

Asphalt Segment. Our asphalt segment markets asphalt produced at our three refineries included in the refining
and marketing segment and at our Willbridge, Oregon refinery. Asphalt produced by the three refineries in our
refining and marketing segment is transferred to the asphalt segment at bulk wholesale market prices. Our asphalt
segment markets asphalt through [2 refinery/terminal locations in Texas (Big Spring), California (Paramount, Long
Beach, Elk Grove, Bakersfield and Mojave), Oregon (Willbridge), Washington (Richmond Beach), Nevada
(Fernley) and Arizona (Phoenix, Flagstaff and Fredonia). We produce both paving and roofing grades of asphalt,
including performance-graded asphalts, emulsions and cutbacks.

33




Retail Segment. Our retail segment operates 206 owned and leased 7-Eleven branded convenience store sites
located primarily in West Texas and New Mexico. These convenience stores typically offer various grades of
gasoline, diesel fuel, general merchandise and food and beverage products to the general public under the 7-Eleven
and FINA brand names. Our Big Spring refinery supplies the convenience stores in the retail segment with
substantially ail of their gasoline and diesel needs.

Summary of 2006 Developments

On January 19, 2006, we made a payment of approximately $103.9 million in satisfaction of our outstanding
borrowings under our secured term loan. Of this amount, $100.0 million represented a voluntary prepayment of the
outstanding principal under the term loan, approximately $0.9 million represented accrued and unpaid interest on the
principal balance and $3.0 million represented a prepayment premium.

On March 1, 2006, we sold our Amdel and White Oil crude oil pipelines, which had been inactive since
December 2002, to an affiliate of Sunoco, for a total consideration of approximately $68.0 million. In conjunction
with the sale of the Amdel and White Qil pipelines, we entered into a 10-year pipeline Throughput and Deficiency
Agreement with Sunoco, with an option to extend the agreement by four additional thirty-month periods. The
Throughput and Deficiency Agreement allows us to maintain crude oil transportation rights on pipelines from the
Gulf Coast and from Midland to the Big Spring refinery. Pursuant to the Throughput and Deficiency Agreement, we
have agreed to ship a minimum of 15,000 bpd on the pipelines during the term of the agreement. We commenced
shipment of crude oil through the Amdel and White Qil pipelines in October 2006.

On June 14, 2006, we entered into a 15-year arrangement with Centurion to further diversify crude oil delivery
sources to our Big Spring refinery. Pursuant to this arrangement, Centurion will provide us with pipeline capacity,
and we will ship a minimum of 21,500 bpd of crude oil from Midland, Texas to our Big Spring refinery. Crude oil
delivery under this arrangement began in November 2006.

On July 3, 2006, we completed the purchase of 40 retail convenience stores from Good Time stores in El Paso,
Texas. The purchase price for the 40 stores was approximately $27.0 million in cash, including approximately $2.3
million for inventories, and assumption of certain lease obligations.

In conjunction with the Good Time stores acquisition, we completed a draw down of $50.0 million under a new
credit agreement dated June 6, 2006. Of this $50.0 million, $19.8 million was used to finance the acquisition and
$30.2 million was used to refinance existing retail segment debt.

On August 4, 2006, we completed the acquisition of Paramount Petroleum Corporation, a heavy crude oil
refining company. Paramount Petroleum Corporation’s assets included refineries located in Paramount, California
and Willbridge, Oregon with a combined refining capacity of 66,000 bpd, seven asphalt terminals located in
Washington (Richmond Beach), California (Elk Grove and Mojave), Arizona (Phoenix, Fredonia and Flagstaff), and
Nevada (Fernley) (50% interest), and a 50% interest in Wright Asphalt Product Company, or Wright, which
specializes in patented ground tire rubber modified asphalt products. Total consideration for the acquisition
consisted of approximatety $504.0 million, including the retirement of all of the Paramount Petroleum Corporation
debt at closing of approximately $183.0 million and working capital of approximately $166.0 million.

On September 28, 2006, we completed the acquisition of Edgington Oil Company, a heavy crude oil refining
company located in Long Beach, California. Edgington Qil Company’s assets included a topping refinery with a
nameplate capacity of approximately 40,000 bpd. Total consideration for the acquisition consisted of approximately
$93.0 million in cash, including approximately $34.0 million for the value of certain inventories at closing.

The acquisition of Paramount Petroleum Corporation and Edgington Oil Company were funded primarily with

$450.0 million of indebtedness under a new term loan credit facility. This facility is secured by substantially all of
our assets, other than our retail assets, and matures in August 2013,
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2006 Operations Highlights

The strong industry fundamentals we experienced throughout 2005 continued during 2006, resulting in net
income of $157.4 million, a 51% increase compared to our net income in 2005. Our profitability is substantially
determined by the spread between the price of refined products and the price of crude oil, referred to as the “refined
product margin.” Refined product margins for 2006, both for gasoline and distillates, were comparable to the strong
refined product margins realized in 2005. Heavy industry-wide turnaround activity, the implementation of more
restrictive sulfur regulations on gasoline and diesel, increased use of ethanol and decreased use of MTBE in the
reformulated gasoline pool, and limited capacity expansions due to the high cost of compliance with environmental
regulations resulted in tighter supplies of refined products and strong refined product margins during most of 2006,

Highlights for 2006 include:

*  Our average refinery operating margin for the Big Spring refinery increased by $0.94 per barrel to $13.63 per
barrel for the year ended December 31, 2006, compared to 2005.

* Refinery production at our Big Spring refinery increased to 64,561 barrels per day {“bpd”) in 2006 compared
to 64,393 bpd for 2005,

+ The average sweet/sour spread for the year ended December 31, 2006 was $5.15 per barrel compared to
$4.62 per barrel for the year ended December 31, 2005. The average light/heavy spread for the year ended
December 31, 2006 was $14.74 per barrel compared to $15.55 per barrel for the year ended December 31,
2005,

« Ouwr capital expenditures and turnaround spending for 2006 totaled approximately $43.8 million, of which
$3.9 million was spent on catalysts, $14.2 million was spent on regulatory and compliance projects and $25.7
million was spent on various sustaining and capital improvement projects.

Major Influences on Results of Operations

Refining and Marketing. Our earnings and cash flow from our refining and marketing segment are primarily
affected by the difference between refined product prices and the prices for crude oil and other feedstocks. The cost
to acquire feedstocks and the price of the refined products we ultimately sell depend on numerous factors beyond
our control, including the supply of, and demand for, crude oil, gasoline and other refined products which, in turn,
depend on, among other factors, changes in domestic and foreign economies, weather conditions, domestic and
foreign political affairs, production levels, the availability of imports, the marketing of competitive fuels and
government regulation. While our sales and operating revenues fluctuate significantly with movements in crude oil
and refined product prices, it is the spread between crude oil and refined product prices, and not necessarily
fluctuations in those prices, that affects our earnings.

In order to measure our operating performance, we compare our per barrel refinery operating margins to certain
industry benchmarks. We compare our Big Spring refinery’s per barrel operating margin to the Gulf Coast and
Group III, or mid-continent, 3/2/1 crack spreads. A 3/2/1 crack spread in a given region is calculated assuming that
three barrels of a benchmark crude oil are converted, or cracked, into two barrels of gasoline and one barrel of
diesel. We calculate the Gulf Coast 3/2/1 crack spread using the market values of Gulf Coast conventional gasoline
and low-sulfur diesel and the market value of WTI crude oil. We calculate the Group 111 3/2/1 crack spread using the
market values of Group 11l conventional gasoline and low-sulfur diesel and the market value of WTI crude oil. We
calculate the refinery per barrel operating margin for our Big Spring refinery by dividing the margin between net
sales and cost of sales attributable to our Big Spring refinery, exclusive of net sales and cost of sales relating to our
non-integrated system, by our Big Spring refinery’s throughput volumes. We exclude net sales and cost of sales
relating to our non-integrated system because the refined products we sell in this region are obtained from third-
party suppliers and are not produced at our Big Spring refinery.
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We compare our California refineries’ per barrel operating margin to the West Coast 3/2/1 crack spreads. We
calculate the West Coast 3/2/1 crack spread using the market values of West Coast LA CARB pipeline gasoline and
LA #2 CARB pipeline diesel and the market value of WTI crude oil. We calculate our California refineries” per
barrel operating margin by dividing the margin between net sales and cost of sales attributable to our California
refineries by our California refineries’ combined throughput volumes.

Our Big Spring refinery is capable of processing substantial volumes of sour crude oil, which has historically
cost less than intermediate and sweet crude oils. We measure the cost advantage of refining sour crude oi! of our Big
Spring refinery by calculating the difference between the value of WTI crude oil less the value of WTS crude oil.
We refer to this differential as the sweet/sour spread. A widening of the sweet/sour spread can favorably influence
our Big Spring refinery’s operating margin. Qur California refineries also benefit from processing significant
volumes of sour and heavy crude oils. We calculate the sweet/sour spread for our California refineries based on the
difference between the value of WTS crude oil and WTI crude oil. In addition, our California refineries are capable
of processing significant volumes of heavy crude oils which historically have cost less than light crude oils. We
measure the cost advantage of refining heavy crude oils by calculating the difference between the value of MAYA
crude oil less the value of WTI crude oil, which we refer to as the light/heavy spread. A widening of the light/heavy
spread can also favorably influence the refinery operating margins for our California refineries.

The results of operations from our refining and marketing segment are also significantly affected by our
refineries’ operating costs, particularly the cost of natural gas used for fuel and the cost of electricity. Natural gas
prices have historically been volatile. For example, natural gas prices ranged between $10.63 and $4.20 per million
British thermal units, or MMBTU, in 2006. Typically, electricity prices fluctuate with natural gas prices.

Demand for gasoline products is generally higher during summer months than during winter months due to
seasonal increases in highway traffic. As a result, the operating results for our refining and marketing segment for
the first and fourth calendar quarters are generally lower than those for the second and third calendar quarters. The
effects of seasonal demand for gasoline are partially offset by seasonality in demand for diesel, which in our region
is generally higher in winter months as east-west trucking traffic moves south to avoid winter conditions on northern
routes.

Safety, reliability and the environmental performance of our refinery operations are critical to our financial
petformance. The financial impact of planned downtime, such as a turnaround or major maintenance project, is
mitigated through a diligent planning process that considers product availability, margin environment and the
availability of resources to perform the required maintenance.

The nature of our business requires us to maintain substantial quantities of crude oil and refined product
inventories. Because crude oil and refined products are essentially commodities, we have no control over the
changing market value of these inventories. Because our inventory is valued at the lower of cost or market value
under the LIFO inventory valuation methodology, price fluctuations generally have little effect on our financial
results.

Asphalt. Our earnings from our asphalt segment depend primarily upon the margin between the price at which
we sell our asphalt and the bulk wholesale market prices at which asphalt is transferred from our three refineries in
the refining and marketing segment. The asphalt segment also conducts operations at and markets asphalt produced
by our fourth refinery located in Willbridge, Oregon. A portion of our asphalt sales are made using fixed price
contracts for delivery of asphalt products at future dates. Because we price these contracts based on the price of
asphalt at the time of the contract, an increase in the cost of crude oil between the time we enter into the contract and
the time we produce the asphalt can positively or negatively influence the earnings of our asphalt segment. Demand
for paving asphalt products is higher during warmer months than during colder months due to seasonal increases in
road construction work. As a result, the operating results for our asphalt segment for the first and fourth calendar
quarters are expected to be lower than those for the second and third calendar quarters.
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Retail. Our eamings and cash flows from our retail segment are primarily affected by the sales and margins of
retail merchandise and the sales volumes and margins of motor fuels at our convenience stores. The gross margin of
our retail merchandise represents the difference between merchandise sales revenues less the delivered cost of
merchandise purchases, net of rebates and commissions, expressed as a percentage of merchandise sales revenue,
Our retail merchandise sales are driven by convenience, branding and competitive pricing. Motor fuel margin
represents the difference between motor fuel revenues and the net cost of purchased fuel, including transportation
costs and associated motor fuel taxes, expressed on a cents per galton, or cpg, basis. Our motor fuel margins are
driven by local supply, demand and competitor pricing. Our retail sales are seasonal and peak in the second and third
quarters of the year, while the first and fourth quarters usually experience lower overall sales.

Factors Affecting Comparability

Our financial condition and operating results over the three year period ended December 31, 2006 have been
influenced by the following factors, which are fundamental to understanding comparisons of our period-to-period
financial performance.

Prepavment of Term Loan

In January 2004, we entered into a $100.0 million term loan scheduled to mature in January 2009. On January
19, 2006, we made a payment of approximately $103.9 million in satisfaction of our outstanding borrowings under
this term loan. Of this amount, $100.0 million represented a voluntary prepayment of the outstanding principal under
the term loan, approximately $0.9 million represented accrued and unpaid interest on the principal balance, and $3.0
million represented a prepayment premiumn.

Amdel and White Oil Pipeline Transaction

On March 1, 2006, we sold our Amdel and White Oil crude oil pipelines to an affiliate of Sunoce, for a total
consideration of approximately $68.0 million. The sale of assets in connection with the Amdel and White Oil
pipeline transaction on March 1, 2006, reduced property, plant and equipment, net, by approximately $15.2 million.
In connection with the Amde] transaction, we recognized a pre-tax gain of $52.5 million in 2006.

Retail Store Acquisition

On July 3, 2006, we completed the purchase of 40 retail convenience stores from Good Time stores for
consideration of approximately $27.0 million in cash, including approximately $2.3 million for inventories and
assumption of certain lease obligations. The purchase of the Good Time stores assets increased property, plant and
equipment, net, by $5.0 million, intangible assets by $4.0 million and goodwill by $15.3 million. Interest expense
increased by an estimated $0.7 million as a result of the incurrence of $19.8 million in additional debt in connection
with the acquisition.

Refinery Acquisitions

On August 4, 2006, we completed the acquisition of Paramount Petroleum Corporation, an independent refiner
of petroleum products. Paramount Petroleum Corporation’s assets include refineries, located in Paramount,
California and Portland, Oregon with an aggregate refining capacity of 66,000 bpd, seven asphalt terminals located
in Richmond Beach, Washington, Elk Grove and Mojave, California, Phoenix, Fredonia and Flagstaft, Arizona, and
Fernley, Nevada (50% interest), and a 50% interest in Wright, which specializes in patented tire rubber modified
asphalt products. Total consideration for the acquisition consisted of approximately $504.0 million, including the
retirement of all of the Paramount Petroleum Corporation debt at closing of approximately $183.0 million and
working capital of approximately $166.0 million.
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On September 28, 2006, we completed the acquisition of Edgington Oil Company for consideration of
approximately $98.8 million in cash, including approximately $34.0 million for the value of certain inventories at
closing. The purchase of Edgington Oil Company increased property, plant and equipment, net, by $63.4 million,
current assets by $1.0 million and inventory by $34.4 million.

Unscheduled Turnaround,

In September 2005, we completed a reformer catalyst regeneration that had been previously planned for January
2006. As a result of the downtime associated with the regeneration, refinery throughput for the third quarter 2005
was approximately 66,747 bpd compared to 68,023 bpd for the third quarter of 2006,

Hurricane Activity

The aftermath of Hurricanes Katrina and Rita in September 2005 resulted in the shutdown of approximately 25%
of the refining capacity in the United States which greatly influenced the production and supply of both crude oil
and refined products throughout the United States. The average crack spread was extremely strong in the third
quarter of 2005 as a result of this interruption.

HEP Transaction

The contribution of assets in connection with the HEP transaction on February 28, 2005 reduced property, plant
and equipment, net, by approximately $37.8 million.

Pursuant to our Pipelines and Terminals Agreement with HEP, we have agreed to transport and store minimum
volumes of refined products in the pipelines and terminals contributed to HEP during the term of such agreement.
Beginning March 1, 2005, tariff and terminalling fees associated with the Pipelines and Terminals Agreement are
reflected as a component of cost of sales. In the periods prior to the HEP transaction, tariff and terminalling fees
related to the contributed assets were eliminated through consolidation of our financial statements. As of March 1,
2005, the majority of all operating expenses related to the pipelines and terminals contributed to HEP are no longer
incurred by us, resulting in an offsetting decrease in cost of sales. However, we anticipate that the additional tariff
and terminalling fees will be greater than the operating expenses that we will no longer incur, resuiting in a net
increase to cost of sales. This net increase to cost of sales has the effect of reducing our refinery operating margin.

The HEP transaction was recorded as a partial sale for accounting purposes. We recognized pre-tax gain of $38.6
million in the ten-month period ending December 31, 2005 in connection with the transaction, This pre-tax gain
includes $6.5 million of deferred gain, which was recognized in September 2005, as a result of events which
permitted us to accelerate recognition of a portion of the deferred gain. We expect the remaining $63.9 million of
deferred gain to be recognized between now and 2017. In addition, $6.7 million of pro-rata gain was subtracted from
the carrying value of our investment in HEP in our consolidated balance sheet as a basis adjustment. See Note 5 of
the consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Increased Crude Oil Throughput Capacity.

In the first quarter of 2005, we successfully completed a major turnaround at our Big Spring refinery, In
connection with this turnaround, we expanded our crude oil throughput capacity from 62,000 bpd to 70,000 bpd.
The resulting increased production and higher sales volumes affects the comparability of operating results after the
expansion to periods prior to the expansion. Average refinery production was 64,561 bpd for the year ended
December 31, 2006 compared to 64,393 bpd for the year ended December 31, 2005 and 61,372 bpd for the year
ended December 31, 2004,
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Results of Operations

Net Sales. Net sales consist primarily of sales of refined petroleum products through our refining and marketing
segment, asphalt products through our asphalt segment and sales of merchandise, including food products and motor
fuels, through our retail segment.

For the refining and marketing segment, net sales consist of gross sales, net of customer rebates, discounts and
excise taxes, Net sales for our refining and marketing segment include inter-segment sales to our retail and asphalt
segments, which are eliminated through consolidation of our financial statements. Asphalt sales consist of gross
sales, net of any discounts. Retail net sales consist of gross merchandise sales, less rebates, commissions and
discounts, and gross fuel sales, including motor fuel taxes. For our petroleum and asphalt products, net sales are
mainly affected by crude oil and refined product prices and volume changes caused by operations, Qur merchandise
sales are affected primarily by competition and seasonal influences.

Cost of Sales. Refining and marketing cost of sales incluedes crude oil and other raw materials, inclusive of
transportation costs. Asphalt cost of sales includes costs of purchased asphalt, blending materials and transportation
costs. Retail cost of sales includes cost of sales for motor fuels and for merchandise. Motor fuel cost of sales
represents the net cost of purchased fuel, including transportation costs and associated motor fuel taxes.
Merchandise cost of sales includes the delivered cost of merchandise purchases, net of merchandise rebates and
commissions. Cost of sales excludes depreciation and amortization expense.

Direct Operating Expenses. Direct operating expenses, which relate to our refining and marketing and asphalt
segments, include costs associated with the actual operations of our refineries, such as energy and utility costs,
routine maintenance, labor, insurance and environmental compliance costs. Environmental compliance costs,
including monitoring and routine maintenance, are expensed as incurred. Al} operating costs associated with our
crude oil and product pipelines are considered to be transportation costs and are reflected as cost of sales.

Selling, General and Administrative Expenses. Selling, general and administrative, or SG&A, expenses consist
primarily of costs relating to the operations of our convenience stores, including labor, utilities, maintenance and
retail corporate overhead costs, Refining and marketing and asphalt segment corporate overhead and marketing
expenses arc also included in SG&A expenses,

Summary Financial Tables. The following tables provide summary financial data and selected key operating
statistics for us and our three operating segments for the years ended December 31, 2006, 2005 and 2004. The
summary financial data for our three operating segments does not include certain SG&A expenses and depreciation
and amortization related to our corporate headquarters, The following data should be read in conjunction with our
consolidated financial statements and the notes thereto included elsewhere in this Annual Report on Form 10-K.
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ALON USA ENERGY, INC. CONSOLIDATED
Year Ended December 31,
2006 2005 2004
(dollars in thousands}
STATEMENT OF QPERATIONS DATA:
NELSALES. ...ttt et et et s et e re e eon e se e § 3,198,084 § 2328507 $ 1,707,564
Operating costs and expenses:
COSt OF SA1ES ... e et 2,733,698 1,990,338 1,469,940
Direct operating eXpenses.........ccevceiviieiveesvinrerernrsesssiesesnseesesene s 129,277 93,843 75,742
Selling, general and administrative expenses {1)...covoireevecvecennen.. 84,756 73,219 73,554
Depreciation and amortization (2) ........ccooevevniniecininiese e 34,274 20,935 19.064
Total operating costs and EXPENSEs.........ceciveerereerereieeeeirrireeianenns 2,982,005 2.178.335 1.638.300
Gain on disposition 0F 88SetS {3)..eiveiivviviiiesee et s 63.255 38,591 175
OPErating IMCOMIE ..vovieiie ettt s se e v 279,334 188,763 69,439
Interest eXPense (d). ..o e {30,658) (19,3206) (23,704)
Equity earnings of INVESIEES ........cccecveviriiiccsvn e csrs e 3,161 1,086 -
OLhEr INCOME, NEL vvvevviieiiee ettt e ettt re et e s eeeeeeeeeeneesesrenren 7.740 4,775 277
Income before income tax expense and minority interest in income of
SUDSIAIALIES ...ttt e e e e et eneeens 259,577 175,298 46,012
INCOME 1aX EXPENSE ...t 93,968 65518 18.315
Income before minority interest in income of subsidiaries................... 165,609 109,780 27,697
Minority interest in income of subsidiaries ..........ccocvvvvreiirvcienineicn 8.241 5.792 2.565
INEEICOMIE ....cveee ettt sttt snse et sr e et e et st rne e st saeenenes $ 157368 § 1039388 § 25,132
Earnings per share (5) ..ot $ 337 % 261 3 72
Weighted average shares outstanding (5} ....c.cooovvvvrvveeviniiiicicee 46,738 39,889 35,001
Cash dividends per Share ... $ 303 % 196 3 —

CASH FLOW DATA:
Net cash provided by (used in):

Operating aCtiVItIES ...ooeiivisireeee et r st erass s $ 142977 § 137895 § 76,743
[NVESTING ACHVILIES ooveiiiiiee ettt ene s n e ee e e s reesees (421,070) (106,962) (39,886)
Financing activities ......ccocreeieiceeeiceeecreve et ees e 205,439 42,530 19,244
BALANCE SHEET DATA (end of period):
Cash, cash equivalents and short-term investments.........oco.cvveeeeennnn.. $ 64,166 § 322,140 $ 63,357
Working capital ..o een 228,779 275,996 44,443
TOLAL @SSEES ..o e et e et ee e e eeaeesesaasrmes e e e aameesanereeaeeseraeeaneean 1,408,785 758,780 472.516
TOLAl AEDL....0veeiceiee ettt st st 498,669 132,390 187,706
Stockholders’ eqUILY ..ottt 290,330 279,493 71,472
OTHER DATA:
Adjusted EBITDA (0) ..ot e $ 261,254 % 176,968 § 88,605
Capital expenditiures {(7)....cccoeeivvnveence e e 39,832 23,034 27,301
Capital expenditures for turnarounds and catalysts .........ccoocveeivenennne, 3,940 12,041 2,322

(1} Includes corporate headquarters selling, general and administrative expenses of $511, $491 and $589 for the
years ended December 31, 2006, 2005 and 2004, respectively, which are not allocated to our three operating
segments.

(2) Includes corporate depreciation and amortization of $1,613, $1,914 and $1,480 for the years ended December
31, 2006, 2005 and 2004, respectively, which are not allocated to our three operating segments.

(3) Gain on disposition of assets reported in 2006 reflects the $52,500 pre-tax gain recognized in connection with
the Amdel and White Oil transaction and the recognition of $10,800 deferred gain recorded in connection with
the HEP transaction.




(4) Interest expense for the year ended December 31, 2006 includes a $3,000 prepayment premium and $3,894 of
unamortized debt issuance costs written off as a result of the prepayment of our $100,000 term loan in January
2006. Additionally, we prepaid $30,200 of retail debt in July 2006. This resuited in $600 in prepayment
premiums and the write-off of $2,197 of unamortized debt issuance costs, both of which were recorded to
interest expense in 2006,

(5) Weighted average shares outstanding and earnings per share amounts for the periods presented reflect the effect
of a 33,600-for-one split of our common stock which was effected on July 6, 2005. On August 2, 2005, we
completed an initial public offering of 11,730,000 shares of our common stock. The shares issued in our initial
public offering are included in number of weighted average shares outstanding at December 31, 2006 and
December 31, 2005,

(6) See “— Reconciliation of Amounts Reported Under Generally Accepted Accounting Principles” for information
regarding our definition of EBITDA and Adjusted EBITDA, its limitations as an analytical tool and a
reconciliation of net incotme to EBITDA and Adjusted EBITDA for the periods presented.

{7) Includes corporate capital expenditures of $188, $470 and $612 for the years ended December 31, 2006, 2005
and 2004, respectively, which are not allocated to our three operating segments.

41




REFINING AND MARKETING SEGMENT
Year Ended December 31,
2006 2005 2004
{doHars in thousands, except per barrel data and
pricing statistics)
STATEMENT OF OPERATIONS DATA:
Net 5ales (1) (2) oo $ 2,849,137 $§ 2,136,807 $ 1,443,629
Operating costs and expenses:
Cost 0'88leS (2) v 2,491,457 1,846,739 1,264,462
Direct operating eXpenses.......o..ocoveeieereennrmneenesnseeseeres 108,673 88,145 75,027
Selling, general and administrative expenses ................ 19,192 21,405 22,187
Depreciation and amortization.............c.ccvevvenseerenne. 24961 14330 13,194
Total operating costs and expenses...........ccccoceveennne. 2,644,283 1,970,619 1,374,870
Gain on disposition of as5ets (3).. v iisie s ereeeeneen i 63.251 38,628 —
Operating INCOME ... $ 268,105 & 204,816 3 68,759
KEY OPERATING STATISTICS AND OTHER DATA:
Total sales volume (bpd} (11).ccccviniicicicrre e, 131,662 87,251 85,950
Non-mtegrated marketing sales volume (bpd) (4) ............. 17,995 20,335 19,926
Non-integrated marketing margin (per barrel sales
VOIUME) (4] ceeieeiereit e $ 47  $ (1.32) $ 0.03
Per barrel of throughput:
Refinery operating margin - Big Spring (5)...cccovencnee L} 13.63 h) 12.69 b 7.95
Refinery operating margin - CA Refineries (5)(11)....... 3.50 — —
Refinery direct operating expenses - Big Spring (6)...... 3.63 3.73 3.33
Refinery direct operating expenses - CA Refineries
(BT 1) e eeeeeeee e eeeeeeeeeees 2.38 — —
Capital expenditures ..........cocoveverrvnvinreneise e ecerrarerennes $ 27,740 $ 18,910 $ 23,555
Capital expenditures for turnarounds and catalysts ........... 3,940 12,041 2,322
PRICING STATISTICS:
WTI crude oil (per barmel).....cocccoiciiiiiiie e e eraeninns $ 66.06 b 56.49 $ 41.42
WTS crude oil (per barrel)......ccoooooivniiivcinieececen, 60.91 51.87 37.45
MAY A crude oil (per barrel).......oooviieeiieesccvvsvens s 51.26 40.89 —
Crack spreads (3/2/1) (per barrel):
GUIFCOASLaciiivii et e neeans $ 12.48 $ 11.45 $ 6.77
Group Tl . 14.37 11.44 8.02
WESE COASE ceiiiieice et 24.30 21.43 —
Crude differentials (per barrel}:
WTIless WTS oo 5 5.15 3 4.62 $ 3.97
WTI less MAY Ao 14.74 15.55 —
Product price (per gallon):
Gulf Coast unleaded gasoline .............c.ccoccenviieniieennne 182.9¢ 158.8¢ 116.4 ¢
Gulf Coast low-sulfur diesel .................cooovieeeeeeees 195.1 167.6 111.0
Group 11 unleaded gasoline ............ocoovceeviviereeeneecnnne. 186.6 159.4 119.0
Group I low-sulfur diesel ..........c..coovviivirneniieeeenn 201.4 166.5 115.1
West Coast LA Carbob (unleaded gasoling).................. 219.6 188.5 —
West Coast LA ultra low-sulfur diesel..........ccccoovnee. 206.0 180.0

Natural gas (per MMBTU) i 3 6.98 $ 9.01 $ 6.19




Year Ended December 31,

2006 2005 2004
Bpd Yo Bpd %o Bpd Y
THROUGHPUT AND PRODUCTION DATA:
Big Spring Refinery
Refinery throughput:
Sweet crude 2,987 4.6 5,072 7.8 4,321 7.0
Sourcrude ....... 58,529 89.4 55,643 86.0 53,646 87.0
Blendstocks 3.897 6.0 4.040 6.2 3,697 6.0
Total refinery throughput (7)(8)..... 63413 100.0 04,755 100.0 61,664 100.0
Refinery production:
Gasoling ..o.vvvvvrnee e 29,671 46.0 29,499 458 28,711 46.8
Dieselfjet ... 20,651 32.0 21,903 340 19,939 32.5
Asphalt ..o 6,147 9.5 5824 LA 5.781 9.4
Petrochemicals ...ovvvvvrvieneeeierenieiians 4465 6.9 4,256 6.6 4,492 7.3
BT v e 3,627 5.6 2911 4.5 2,449 4.0
Total refinery production (9).......... _64,561 100.0 64393 100.0 61,372 100.0
Refinery utilization (10 .o 90.8% 94.3% 95.0%
Period Ended December 31, 2006
BDd %%
THROUGHPUT AND PRODUCTION DATA; (11)
California refineries
Refinery throughput:
T TR A AT =P OO T UPVOTO PO PRPRTIO 37,171 619
Heavy crude 22,533 375
Blendstocks. ....ooveieicveirieiiniee e, 362 b
Total refinery throughput (7) 60,066 100.0
Refinery production:
SO ..o teeeeeeeeeeeeee e sttt eee s e e etn et e s s e es b e st e e s e st se e b e sa s b sr e e nbe s 6,306 11.6
Dieselfjet....ccccvvreinan. 11,026 18.9
Asphalt 19,500 333
Other oo 12,126 20.7
Light Unfinished.......... 6,144 10.5
Heavy Unfinished 2938 5.0
Total refinery production (9) 58,540 100.0
Refinery utilization (10) ... e snenees 831.8%

(1) Net sales include inter-segment sales to our asphalt and retail segments at prices which approximate wholesale
market price. These inter-segment sales are eliminated through consolidation of our financial statements. Net
sales for the year ended 2006 includes $3,300 for the sale of sulfur credits. Following the acquisition of
Paramount Petroleum Corporation and Edgington Oil Company, we notified the Environmental Protection
Agency that we no longer qualify as a “small refiner” which will limit our ability to generate sulfur credits in the
future.

(2) Our buy/sell arrangements involve linked purchase and sales related to refined product contracts entered into to
address location or grade requirements. Included in cost of sales are amounts which approximate the revenues
resulting from these transactions. See Note 2 to our consolidated financial statements included elsewhere in this
Annual Report on Form 10-K.

{3) Gain on disposition of assets reported in 2006 reflects the $52,500 pre-tax gain recognized in connection with
the Amdel and White Qil transaction and the recognition of $10,800 deferred gain recorded in connection with
the HEP transaction.
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(4) Non-integrated marketing sales volume represents refined products sales to our wholesale marketing customers
located in our non-integrated region. The refined products we sell in this region are obtained from third-party
suppliers. Non-integrated marketing margin represents the margin between net sales and cost of sales
attributable to our non-integrated refined products sales volume expressed on a per barrel basis.

(5) Refinery operating margin for Big Spring is a per barrel measurement calculated by dividing the margin
between net sales {(exclusive of sale of sulfur credits for $3,300 for the year-ended December 31, 2006) and cost
of sales attributable to our refining and marketing segment, exclusive of net sales and cost of sales relating to
our non-integrated system, by our Big Spring refinery’s throughput volumes. Industry-wide refining results are
driven and measured by the margins between refined product prices and the prices for crude oil, which are
referred to as crack spreads. We compare our refinery operating margins to these crack spreads to assess our
operating performance relative to other participants in our industry. The refinery operating margin for our
California refineries is calculated by dividing the margin between the net sales and cost of sales by the
throughput volumes at the California refineries. The refinery operating margin for California includes inventory
adjustments related to acquisitions of $19,987 to cost of sales, '

(6) Refinery direct operating expense is a per barrel measurement calculated by dividing direct operating expenses,
exclusive of depreciation and amortization expense, by our refinery throughput.

(7) Total refinery throughput represents the aggregate volume of crude oil and blendstock used in the refinery
production process.

(8) 2006 throughput reflects downtime associated with a turnaround necessary to become compliant with the new
ultra low sulfur diesel requirements during the second quarter of 2006. 2005 throughput reflects the effect of the
downtime associated with the planned major turnaround in the first quarter of 2005. Refinery throughput
increased to an average of 70,419 bpd for the last three quarters of 2005, compared to average throughput of
47,447 bpd for the first quarter 2005. Refinery production increased to an average production of 70,065 bpd for
the last three quarters of 2005, compared to average production of 47,060 bpd for the first quarter 2005.

(9) Total refinery production represents the barrels per day of various finished products produced from processing
crude oil and other refinery feedstocks through the crude units and other conversion units at the applicable
refinery.

(10) Refinery utilization represents average daily crude oil throughput divided by crude oil capacity, excluding
planned periods of downtime for maintenance and turnarounds.

(11) Represents throughput and production data for the period from August 1, 2006 through December 31, 2006 for
our Paramount refinery and for the period from September 28, 2006 through December 31, 2006 for our Long
Beach refinery.




ASPHALT SEGMENT

STATEMENT OF OPERATIONS DATA:

N SALES . ..ottt ieieieieeresses e s benreeeseessessnbneeeaesieeaababataseeasanararenes

Operating costs and expenses:

Cost 0 8A1ES (1) .o e
Direct Operating €XPEnSES . ....covrririvrirsieieesrsesine e srnse e seneesens
Selling, general and administrative eXpenses ...........ocoivnniens
Depreciation and amortization..............cccocoooe s,

Total operating costs and eXpenses ...,

Operating INCOME ....vvveciceceicerierisrr iy s

KEY OPERATING STATISTICS AND OTHER DATA:

Number of terminals (end of period) ......cccovvvvmieivvrcinini,
Asphalt sales (in thousands 0f tONS) .ovvvevviiiiesire e,
Sales Price Per tOn.......cocovi e
Asphalt margin per ton (2).......cccomimminiinr e
Capital expenditlres .........ccccocieiririienirne e

Year Ended December 31,

2006

2005

2004

(dollars in thousands, except per ton data)

$ 389,634 S 114910  § 80,221
346,839 124,124 77,964
20,604 5,698 715
8,773 1,527 1,492
2247 134 198
378.463 131.483 80.369

§ 147t 3 (16,573) & (148)

12 2 2

1,153 487 450

$ 33793 S 23595  § 178.27
37.12 (18.92) 5.01
3,156 170 258

(1) Cost of sales includes inter-segment purchases of asphalt from our refining and marketing segment at prices
which approximate wholesale market price. These inter-segment purchases are eliminated through consolidation

of our financial statements.

(2) Asphalt margin represents the difference between asphalt revenues and the related net cost of purchased asphalt,

including transportation costs and discounts.
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RETAIL SEGMENT

Year Ended December 31,
2006 2005 2004
(dollars in thousands, except per gallon data)

STATEMENT OF OPERATIONS DATA:

INEESAIES. ...ttt st et seteasene $ 351493 $ 326,537 $ 301,491

Operating costs and expenses:

Cost 0f 5ales (1) i 287,582 269,222 245,291
Selling, general and administrative expenses .................. 56,280 49,796 49,286
Depreciation and amortization...........ccoceeveeecccrnivninninn. 5,453 4,557 4.192

Total operating costs and eXpenses........ccvvvvrerercnnn. 349,315 323,575 298,769

Gain (loss) on disposition of aSSe1S .......ivvevuieeeeeieececieeennn, 4 (37) 175

Operating iNCOME ........ccocovieiirerrs s asnseens 2,182 % 2,925 3 2,897

KEY OPERATING STATISTICS AND OTHER DATA:

Number of stores (end of period)........ocoveevvivicvenrecriverenenne. 206 167 167

Fuel sales (thousands of gallons).......cccoeeviieveoeecicececeeenne. 75,969 87,714 97,541

Fuel sales (thousands of gallons per site per month) (2)...... 34 45 49

Fuel margin (Cpg) (3) .o vieereveenierere e vrereven 16.0¢ 14.9¢ 12.9 ¢

Fuel sales price (dollar per gallon) (4).......ccccocoveeiiviinnnnennnn 8 255 % 220 $ 1.76

Merchandise Sales. ... ..ot $ 157468 § 133,305 $ 130,117

Merchandise sales (per site per month} (2).........cccccovevvnnne. 70 68 65

Merchandise margin {(5)......ccccoovvviiicieeee e 32.9% 33.2% 33.5%

Capital expenditures e 8,748 3,484 3,134

(1) Cost of sales includes inter-segment purchases of motor fuels from our refining and marketing segment at prices
which approximate market prices. These inter-segment purchases are eliminated through consolidation of our
financial statements,

(2) Fuel and merchandise sales per site were adjusted to inciude 167 stores for six months and 206 stores for six
months as a result of the 40 stores purchased on July 3, 2006,

(3) Fuel margin represents the difference between motor fuel revenues and the net cost of purchased fuel, including
transportation costs and associated motor fuel taxes, expressed on a cents per gallon basis. Motor fuel margins
are frequently used in the retail industry to measure operating results related to motor fuel sales.

(4) Fuel sales price per gallon represents the average sales price for motor fuels sold through our retail segment.

(3) Merchandise margin represents the difference between merchandise sales revenues and the delivered cost of
merchandise purchases, net of rebates and commissions, expressed as a percentage of merchandise sales
revenues. Merchandise margins, also referred to as in-store margins, are commonly used in the retail industry to
measure in-store, or non-fuel, operating results.

Year Ended December 31, 2006 Compared to Year Ended December 31, 2005
Net Sales

Consolidated. Net sales for 2006 were $3,198.1 million compared to $2,328.5 million for 2005, an increase of
$869.6 million or 37.3%. This increase was primarily due to the acquisition of Paramount Petroleum Corporation
and Edgington Qil Company and higher than average refined product prices.

Refining and Marketing Segment. Net sales for our refining and marketing segment were $2,849.1 million for
2006, compared to $2,136.8 million for 2003, an increase of $712.3 million or 33%. The increase in net sales was
primarily due to the acquisition of the California refineries and to significantly higher refined product prices. The
increase in refined product prices that we experienced was similar to the price increases experienced in the Gulf
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Coast markets. The average price of Gulf Coast gasoline in 2006 increased 24 cpg, or 15%, to 182.9 cpg, compared
to 158.8 cpg in 2005. The average Gulf Coast diesel price in 2006 increased 27 cpg, or 16%, to 195.1 cpg compared
to 167.6 cpg in 2005.

Asphalt Segment. Net sales for our asphalt segment were $389.6 for 2006, compared to $114.9 for 2005, an
increase of $274.7 or 239.1%. This increase was due primarily to the acquisition of Paramount Petroleum
Corporation’s seven asphalt terminals effective July 31, 2006 and the acquisition of Edgington Oil Company
effective September 28, 2006, The average selling price was $337.93 per ton in 2006 compared to $235.95 per ton in
2005.

Retail Segment. Net sales for our retail segment were $351.5 million for 2006, compared to $326.5 million for
2005, an increase of $25.0 million or 7.7%. This increase was primarily due to a 35 cent, or 6% increase in average
fuel sales price from $2.20 in 2005 to $2.55 in 2006, an increase in merchandise sales of $24.2 million or 18.2%,
and the acquisition of 40 Good Time stores on July 3, 2006,

Cost of Sales

Consolidated. Cast of sales was $2,733.7 million for 2006, compared to $1,990.3 million for 2003, an increase
of $743.4 million or 37.4%. This increase was primarily due to the acquisition of Paramount Petreleum Corporation
and Edgington Oil Company and higher crude oil prices during 2006 as compared to 2005.

Refining and Marketing Segment. Cost of sales for our refining and marketing segment was $2,4%91.5 million for
2006, compared to $1,846.7 million for 2005, an increase of $644.8 million or 34.9%. This increase was primarily
due to the purchase of the California refineries and the increase in crude oil prices during 2006 as compared to 2005.
The average price per barrel of WTS for 2006 increased $9.04 per barrel to $60.91 per barrel, compared to $51.87
per barrel for 2005, an increase of 17.4%.

Asphalt Segment. Cost of sales for our asphalt segment was $346.8 million for 2006, compared to $124.1 million
for 2005, an increase of $222.7 million or 179.5%. This increase was primarily due to the acquisition of Paramount
Petroleum Corporation’s seven asphalt terminals effective July 31, 2006 and the acquisition of Edgington Oil
Company effective September 28, 2006.

Retail Segment. Cost of sales for our retail segment was $287.6 million for 2006, compared to $269.2 million for
2005, an increase of $18.4 million or 6.8%. This increase was primarily due to the acquisition of 40 Good Time
stores on July 3, 2006.

Direct Operating Expenses

Consolidated. Direct operating expenses were $129.3 million for 2006, compared to $93.8 million for 2005, an
increase of $35.5 million or 37.8%. This increase was primarily attributable to the acquisition of Paramount
Petroleum Corporation and Edgington Oil Company.

Refining and Marketing Segment. Direct operating expenses for our refining and marketing were $108.7 million
for 2006, compared to $88.1 million for 2005, an increase of $20.6 million or 23.4%. This increase was primarily
attributable to the acquisition of the California refineries.

Asphalt Segment. Direct operating expenses for our asphalt segment were $20.6 million for 2006, compared to
$5.7 million for 2005, an increase of $14.9 million or 261.4%. This increase was primarily due to the acquisition of
Paramount Petroleum Corporation’s seven asphalt terminals and the acquisition of Edgington Oil Company.
Selling, General and Administrative Expenses

Consolidated. SG&A expenses for 2006 were $84.8 million, compared to $73.2 million for 2005, an increase of

$11.6 million or 15.8%. This increase is primarily due to higher corporate costs associated with the full year effect
of being a public company which significantly increased audit expenditures and added costs associated with
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becoming compliant with the Sarbanes-Oxley Act of 2002, These costs were partially offset by lower selling and
advertising expenses. Also contributing to this increase was a $3.0 million employee bonus payment related to
special dividend payments on September 14, 2006 and to the purchase of Paramount Petroleum Corporation and
Edgington Oil Company.

Refining and Marketing Segment. SG&A expenses for our refining and marketing segment for 2006 were $19.2
million, compared to $21.4 million for 2005, a decrease of $2.2 million or 10%. This decrease was due to allocating
a larger portion of SG& A expenses to the asphalt segment.

Asphalt Segment. SG&A expenses for our asphalt segment were $8.8 million for 2006, compared to $1.5 million
for 2005, an increase of $7.3 million or 486.7%. This increase was primarily due to the acquisition of Paramount
Petroleum Corporation’s seven asphalt terminals effective July 31, 2006 and the acquisition of Edgington OQil
Company effective September 28, 2006.

Retail Segment. SG&A expenses for our retail segment for 2006 were $56.3 million, compared to $49.8 million
for 2003, an increase of $6.5 million or 13.1%. This increase was primarily attributable to higher maintenance and
credit card costs and the acquisition of 406 Good Time stores on July 3, 2006.

Depreciation and Amortization

Depreciation and amortization for 2006 was $34.3 million, compared to $20.9 million for 20035, an increase of
$13.4 million or 64.1%. This increase was primarily attributable to the acquisition of the California refineries and to
the completion of capital projects in 2006. Partially offsetting this increase was a reduction in depreciation due to the
disposition of assets to HEP and the Amdel and White Oil transactions.

Operating Income

Consolidated. Operating income for 2006 was $279.3 million, compared to $188.8 mitlion for 2005. Excluding
$52.5 million of nct gain on disposition of assets resulting from the Amdel and White Oil transaction and $10.8
million amortization of deferred gain relating to the 2005 HEP transaction, which management believes enhances
period-to-period comparability, operating income was $216.0 million for 2006, compared to $150.2 million for
2003, an increase of $65.8 million or 43.8%. This increase was primarily attributable to higher operating income in
our refining and marketing segment.

Refining and Marketing Segment. Operating income for our refining and marketing segment was $268.1 million
for 2006, compared to $204.8 million for 2005, Excluding gains resulting from the disposition of assets in 2006
($52.5 million relating to the Amdel and White Qil transaction and $10.8 million relating to the 2005 HEP
transaction) and 2005 ($38.6 million relating to the 2005 HEP transaction), operating income for our refining and
marketing segment was $204.8 million for 2006, compared to $166.2 for 2005, an increase of $38.6 million or
23.2%. This increase was primarily attributable to the increase in our refinery operating margins. Qur operating
margin for the Big Spring refinery for 2006 increased $0.94 per barrel to $13.63 per barrel. This increase was
attributable, in part, to higher differentials between refined product prices and crude oil prices, which management
believes is the result of continued market concern over adequate refinery capacity to meet demand. Also
contributing to the higher refinery operating margins at our Big Spring refinery were the supply constraints
associated with the logistics of the introduction of new reformulated fuels in 2006, Refining and marketing segment
operating income also benefited from an increase in the Gulf Coast 3/2/1 crack spread from an average of $11.45 per
barrel in 2005 to $12.48 per barrel in 2006, an increase of 9% and a widening ol the sweet/sour spread from $4.62
per barrel in 2005 to $5.15 per barrel for 2006, an increase of 11.5%.

Asphalt Segment. Operating income for our asphalt segment was $11.2 million for 2006, compared to a loss of
$16.6 million for 2005, an increase of $27.8 million. This increase was primarily due to the acquisition of
Paramount Petroleum Corporation’s asphalt terminals and the acquisition of Edgington Oil Company.




Retail Segment. Operating income for our retail segment was $2.2 million for 2006, compared to $2.9 million for
2005, a decrease of $0.7 or 24.1%. This decrease was primarily attributable to higher operating expenses and lower
motor fuel volumes.

Interest Expense

Interest expense was $30.7 million for 2006, compared to $19.3 million in 2005, an increase of $11.4 million or
59.1%. This increase was primarily attributable to $3.6 million in prepayment premiums and the write-off of $6.1
million of unamortized debt issuance costs resulting from the prepayment of our $100 million term loan in January
2006, and the prepayment of our $30.2 million retail debt in 2006. Interest expense also increased due to our new
$450 million term debt related to the acquisitions of the California refineries. Pariially offsetting this increase was
the reduction of interest expense associated with the term loan and interest from subordinated debt paid off in the
third quarter of 2005.

Income Tax Expense

Income tax expense was $94.0 million for 2006, compared to $65.5 million in 2005, an increase of $28.5
million. The increase in income tax expense was attributable to our increased 2006 taxable income compared to
2005. Qur effective tax rate for 2006 was 36.2% compared to 37.4% for 2005, and reflects a $2.0 million benefit in
2006 resulting from tax credits under the Application of FASB Statement No. 109, Accounting for Income Taxes, for
the Tax Deduction Provided to U.S. Based Manufacturers by the American Jobs Creation Act of 2004 (*Jobs
Creation Act of 2004”).

Minority Interest In Income of Subsidiaries

Minority interest in income of subsidiaries represents the proportional share of net income related to non-voting
common stock owned by minority shareholders in two of our subsidiaries, Alon Assets and Alon Operating.
Minority interest in income of subsidiaries was $8.2 millien for 2006, compared to $5.8 million for 2005, an
increase of $2.4 million. This increase was attributable to our increased after-tax income in 2006 as a result of the
factors discussed above.

Net Income

Net income was $157.4 million for 2006, compared to $104.0 million for 2005, an increase of $53.4 million or
51.3%. This increase was attributable to the factors discussed above.

Year Ended December 31, 2005 Compared to Year Ended December 31, 2004
Net Sales

Consolidated. Net sales for 2005 were $2,328.5 million, compared to $1,707.6 million for 2004, an increase of
$620.9 million or 36.4%. This increase was primarily due to higher than average refined product prices and
increased refined product sales volume as a result of the completion of our 8,000 bpd throughput capacity expansion
at our Big Spring refinery in the first quarter of 2005.

Refining and Marketing Segment. Net sales for our refining and marketing segment were $2,136.8 million for
2005, compared to $1,443.6 million for 2004, an increase of $693.2 million or 48.0%. The increase in net sales was
primarily the result of significantly higher refined product prices in 2005 compared to 2004. The increase in refined
product prices that we experienced was similar to the price increases experienced in the Gulf Coast markets. The
average price of Gulf Coast gasoline in 2005 increased 42.4 cpg, or 36.4%, to 158.8 cpg, compared to 116.4 cpg in
2004. The average Gulf Coast diesel price in 2005 increased 56.6 cpg, or 51.0%, to 167.6 cpg compared to 111.0
cpg in 2004. Also contributing to the increase in sales revenues was an increase in sales volume. Our sales volume
increased by 16.4 million gallons, or 1.2%, to 1,337.6 million gallons in 2005 compared to 1,321.2 million gallons
in 2004. This increase in sales volume resulted primarily from the 8,000 bpd throughput capacity expansion at our
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Big Spring refinery completed in the first quarter of 2005, which resulted in average refinery production of 64,393
bpd in 2005 compared to 61,372 bpd in 2004, despite the effects of a reformer catalyst regeneration in September
2005 and the eftects of the planned major turnaround in the first quarter 2005, Average refinery production
increased to 70,065 bpd in the last three quarters of 2005, compared to average production of 47,060 bpd in the first
quarter 2005.

Asphalt Segment. Net sales for our asphalt segment were $114.9 million for 2005 compared to $80.2 million for
2004, an increase of $34.7 million or 43.3%. The increase in sales is primarily due to a 32.4% increase in per ton
sales price. The average selling price was $235.95 per ton in 2005 compared to $178.27 per ton in 2004.

Retail Segment, Net sales for our retail segment were $326.5 million for 2005 compared ta $301.5 million for
2004, an increase of $25.0 million or 8.3%. This increase was primarily due to higher average retail fuel prices.
Average retail fuel prices were $2.20 per gallon for 2005, compared to average retail fuel prices of $1.76 per gallon
for 2004, Additionally, merchandise gross sales increased 2.5% to $133.3 million for 2003, compared to $130.1
million for 2004. This increase was partially offset by a decline in retail motor fuel sales volume. Our retail motor
fuel sales volume decreased by 9.8 million gallons, or 10.1%, to 87.7 million gallons in 2005 compared to 97.5
million gallons in 2004. This decrease was due to competitive pressures from an increased presence of larger
retailers in some of our retatl markets.

Cost of Sales

Consolidated. Cost of sales was $1,990.3 million for 2005, compared to $1,470.0 million for 2004, an increase
of $520.3 million ar 35.4%. This increase resulted primarily from higher crude oil prices.

Refining and Marketing Segment. Cost of sales for our refining and marketing segment was $1,846.7 million for
2005, compared to §1,264.5 million for 2004, an increase of $582.2 million or 46.0%. This increase was primarily
due to significantly higher crude oil prices and the increase in refinery production in 2005 compared to 2004. The
average price per barrel of WTS for 2005 increased $14.42 per barrel to $51.87 per barrel, compared to $37.45 per
barrel for 2004, an increase of 38.5%. In addition, approximately $12.9 million of the increase in cost of sales
related to transportation expense associated with the throughput agreement with HEP.

Asphalt Segment. Cost of sales for our asphalt segment were $124.1 million for 2005, compared to $78.0 million
for 2004, an increase of $46.1 million or 59.1%. The increase resulted primarily from a change in the internal
valuation method of cost of sales related to inter-segment sales of asphalt products from the Big Spring Refinery to
the asphalt segment.

Retail Segment. Cost of sales for our retail segment was $269.2 million for 2005, compared to $245.3 million for
2004, an increase of $23.9 million or 9.7%. This increase was primarily attributable to higher motor fuel costs,
partially offset by a decrease in fuel sales volume.

Direct Operating Expenses

Consolidated, Direct operating expenses were $93.8 million for 2005, compared to $75.7 million for 2004, an
increase of $18.1 million or 23.9%. Of this increase, approximately $15.3 million was attributable to an increase in
natural gas prices in 2005 compared to 2004, The average price of natural gas was $9.01 per MMBTU in 2005,
compared to $6.19 per MMBTU in 2004, an increase of 45.6%. Overall energy usage also increased as a result of
the 8,000 bpd throughput capacity expansion in the first quarter 2005, In addition, repairs and maintenance expense
increased in 2005 as a result of routine maintenance projects that were completed in conjunction with the major
turnaround completed in the first quarter of 2005 and in connection with the reformer catalyst regeneration
performed in the third quarter 2005.

Refining and Marketing Segment. Direct operating expenses for our refining and marketing were $88.1 million
for 2005, compared to $75.0 million for 2004, an increase of $13.1 million or 17.5%.




Asphalt Segment. Direct operating expenses for our asphalt segment was $5.7 million for 2005, compared to $0.7
million for 2004, an increase of $5.0 million. The increase resulted primarily from a change in the allocation of
expenses from the Big Spring refinery to the asphalt segment.

Selling, General and Administrative Expenses

Consolidated. SG&A expenses for 2005 were $73.2 million, compared to $73.6 million in 2004, a decrease of
$0.4 million or 0.5%.

Refining and Marketing Segment. SG&A expenses for our refining and marketing segment for 2005 were 5214
million, compared to $22.2 million for 2004, a decrease of $0.8 million or 3.6%. This decrease was primarily due to
a reduction of bad debt expense and professional fees.

Asphalt Segment. SG&A expenses for 2005 were $1.5 million, compared to $1.5 million for 2004.

Retail Segment. SG&A expenses for 2005 were $49.8 million, compared to $49.3 million for 2004, an increase
of $0.5 million or 1.0%. This increase was primarily due to increased credit card brokerage fees as a result of the
higher fuel prices, which were partially offset by decreased healthcare and workers compensation insurance costs.

Depreciation and Amortization

Depreciation and amortization for 2005 was $20.9 million, compared to $19.1 million for 2004, an increase of
$1.8 million or 9.4%. This increase was primarily attributable to the completion of capital projects in late 2004 and
the first half of 2003. Partially offsetting this increase was a reduction in depreciation due to the disposition of assets
in the HEP transaction.

Operating Income

Consolidated. Operating income for 2005 was $188.8 million. Excluding $38.6 million of net gain on disposition
of assets resulting from the HEP transaction, which management believes enhances period-to-period comparability,
operating income for 2005 was $150.2 million, compared to $69.2 million (¢xcluding the $0.2 million gain on
disposition of assets) for 2004, an increase of $81.0 million or 117.1%. This increase was primarily attributable to
higher operating income in our refining and marketing segment.

Refining and Marketing Segment. Operating income for our refining and marketing segment for 2005 was $204.8
million. Excluding $38.6 million of gain on disposition of assets resulting from the HEP transaction, operating
income for 2005 was $166.2 million, compared to operating income for 2004 of $68.8 million, an increase of $97.4
million or 141.6%. This increase was primarily attributable to the increase in our refinery operating margins and
increased sales volumes as a result of the 8,000 bpd crude oil throughput capacity expansion at our Big Spring
refinery in the first quarter of 2005. Our refinery operating margin for 2005 increased $4.74 per barrel to $12.69 per
barrel, compared to $7.95 per barrel in the 2004. This increase was attributable, in part, to higher differentials
between refined product prices and crude oil prices as a result of decreases in finished product inventories, concern
over adequate refining capacity to meet demand and continued year-on-year demand increases at above historical
levels in the United States and abroad. The Gulf Coast 3/2/1 crack spread increased by $4.68 per barrel to an
average of $11.45 per barrel in 2005 compared to an average of $6.77 per barrel in 2004, an increase of 69.1%. Also
contributing to this increase was a widening of the sweet/sour spread. The average sweet/sour spread increased 3.65
per barrel to $4.62 per barrel for 2005 compared to the average sweet/sour spread of $3.97 per barrel for 2004, an
increase of 16.4%.

Asphalt Segment. Operating loss for our asphalt segment was $16.6 million for 2005 and $0.1 miltion for 2004.

The decrease in operating income is primarily the result of a change to cost of sales due to in the change in internal
valuation method of inter-segment sales of asphalt products from the Big Spring refinery to the asphalt segment.
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Retail Segment. Operating income for our retail segment was $2.9 million for 2005 and $2.8 million (excluding
the $0.1 million gain on disposition of assets) for 2004. Our average retail motor fuel margin increased 2.0 cpg to
14.9 cpg in 2005, compared to 12.9 cpg in 2004, an increase of 15.5%. Partially offsetting this increase was a
decrease in motor fuel sales volumes as a result of weaker demand in some markets due to the higher prices. The
increase in gross merchandise sates were partially offset by a slight decrease in merchandise gross margin to 33.2%
in 2005, compared to 33.5% in 2004,

Interest Expense

Interest expense was $19.3 million in 2005, compared to $23.7 million in 2004, a decrease of $4.4 million or
18.6%. Interest expense for 2005 reflects the repayment of $55.3 million of debt during 2005 and the significant
reductions of borrowings under our revolving credit facility as a result of increases in cash from operating activities
and funds received as a result of the HEP transaction in the first quarter 2005 and the completion of our initial public
offering in the third quarter of 2005.

Income Tax Expense

Income tax expense was $65.5 million in 2005 compared to $18.3 million in 2004, an increase of $47.2 million.
The increase in income tax expense was attributable to our increased 2005 taxable income compared to 2004. Qur
cffective tax rate for 2005 was 37.4% and reflects the $1.1 million benefit of the Jobs Creation Act tax credit for
2005. Our effective tax rate was 39.8% for 2004.

Minority Interest In Income of Subsidiaries

Minority interest in income of subsidiaries was $5.8 million for 2005, compared to $2.6 million for 2004, an
increase of $3.2 million. This increase was attributable to our increased after-tax income in 2005 as a result of the
factors discussed above. This increase was partially offset by a reduction in the minority interest ownership
percentage to 4.8% in the third quarter of 2005 compared to 8.4% in 2004 as a result of the issuance of additional
voting common stock by Alon Assets and Alon Operating in the third quarter of 2005 and the repurchase of shares
of non-voting common stock by Alon Assets and Alon Operating in the first quarter of 2005.

Net Income

Net income was $104.0 million for 2005, compared to $25.1 million for 2004, an increase of $78.9 million or
314.3%. This increase was attributable to the factors discussed above.

Liquidity and Capital Resources

QOur primary sources of liquidity are cash on hand, cash generated from our operating activities and borrowings
under our revolving credit facilities. We believe that our cash on hand, cash flows from operating activities,
borrowings under our revolving credit facilities and other capital resources will be sufficient to satisfy the
anticipated cash requirements associated with our existing operations during the next 12 months. Our ability to
generate sufficient cash from our operating activities depends on our future performance, which is subject to general
economic, political, financial, competitive and other factors beyond our control. In addition, our future capital
expenditures and other cash requirements could be higher than we currently expect as a result of various factors,
including any expansion of our business that we complete.

Depending upon conditions in the capital markets and other factors, we will from time-to-time consider the
issuance of debt or equity securities, or other possible capital markets transactions, the proceeds of which could be
used to refinance current indebtedness or for other corporate purposes. Pursuant to our growth strategy, we will also
consider from time to time acquisitions of, and investments in, assets or businesses that complement our existing
assets and businesses. Acquisition transactions, if any, are expected to be financed through cash on hand and from
operations, bank borrowings, the issuance of debt or equity securities or a combination of two or more of those
sources.
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Cash Flow

The following table sets forth our consolidated cash flows for the years ended December 31, 2006, 2005 and
2004

Year Ended [december 31
2006 2008 2004
(dollars in thousands)

Cash provided by (used in):

OPerating ACHVITIES ..o iiirrrrrrere e ecme e araresses e ae e sbnaa e $ 142977 § 137,895 § 76,743

INVESNE ACHVITIES 1.vevvvevevevererererereerereressresssemeessresssesssessessssssssss e (421,070)  (106,962)  (39.886)

Financiilg activities ....ooovvimniieiereiree ety eeesennees oo 205.439 42,530 19.244
Net increase (decrease) in cash and cash equivalents.....ovoveceenieincrininn, § (726508 73463 §_ 56,101

Cash Flows Provided By Operating Activities

Net cash provided by operating activities for 2006 was $143.0 million, compared to net cash provided by
operating activities of $137.9 million for 2005. The $5.1 million net increase in cash provided by operating activities
was primarily due to increased net income (excluding after-tax gains on dispositions of assets).

Net cash provided by operating activities for 2005 was $137.9 million, compared to net cash provided by
operating activities of £76.7 million for 2004. The $61.2 million net increase in cash provided by operating activities
was primarily due to increased net income {excluding after-tax gains on dispositions of assets), resulting from higher
refinery operating margins and increased refinery production as a result of the expansion of the Big Spring refinery
crude oil capacity and the major turnaround in the first quarter of 2005. Working capital, net of cash and short-term
investments, was $(46.1) million at December 31, 2005 compared to $(18.9) million at December 31, 2004, a
decrease of $27.2 million. This decrease was primarily due to higher crude oil prices, products prices and increased
sales volume.

Cash Flows Used In Investing Activities

Net cash used in investing activitics increased to $421.1 million in 2006 from $107.0 million in 2005. This
increase in cash used in investing activities is due to the Good Time stores, Paramount Petroleum Corporation and
Edgington Oil Company acquisitions in 2006 less the proceeds from the net sale of $185.3 miilion of short-term
investments and the $68.0 million of proceeds from the sale of the Amdel and White Oil crude oil pipelines. Capital
expenditures in 2006 totaled $39.8 million and included $14.2 million for regulatory and compliance projects, $16.9
million for refining and terminal improvement projects, and $8.7 million for retail improvements and the re-
branding of the 40 Good Time stores purchased in July 2006.

Net cash used in investing activities increased to $107.0 million in 2005 from $39.9 million in 2004. This
increase was primarily attributable to our $185.3 million investment in highly liquid short-term debt instruments and
turnaround and chemical catalyst expenditures of $12.0 million due to the major turnaround in the first quarter of
2005, partially oftset by the receipt of $118.0 of net cash proceeds in connection with the HEP transaction. Capital
expenditures it 2005 totaled 323.0 million and included $12.1 million for regulatory and compliance projects, $1.8
million for the completion of our throughput capacity expansion project, $1.4 million for retail store automation and
$7.7 million for various sustaining and capital improvement projects.

Cash Flows Provided By Financing Activities
Net cash provided by financing activities was $205.4 million in 2006, compared to net cash provided by
financing activities of $42.5 million in 2005, Cash provided by financing activities in 2006 included net borrowings

of $357.5 million incurred substantially for the finance of the Good Time stores, Paramount Petroleum Corporation
and Edgington Oil Company acquisitions less cash dividends paid of $149.8 million.
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Net cash provided by financing activities was $42.5 million in 2005, compared to net cash provided by financing
activities of $19.2 million in 2004. Cash provided by financing activities in 2005 included the net proceeds from our
initial public offering on August 2, 2005 of $74.8 million after payment of commissions and expenses, debt
prepayment, dividends to pre-offering stockholders and dividends to minority interest stockholders. In addition, cash
used in financing activities during 2005 included additional debt reduction of $31.0 million.

Initial Public Offering

On August 2, 2005, we completed an initial public offering of 11,730,000 shares of our common stock at a price
of $16.00 per share for an aggregate offering price of approximately $187.7 million. We received approximately
$172.2 million in net proceeds from the initial public offering after payment of expenses, underwriting discounts and
commissions of approximately $15.5 million.

On August 2, 2003, we paid our stockholders of record prior to our initial public offering aggregate dividends of
approximately $68.4 million, and the minority interest stockholders of Alon Operating were paid aggregate
dividends of approximately $4.7 million, During August 2005, we utilized a portion of the proceeds from our initial
public offering to repay the remaining $20.7 million of outstanding debt owed to our parent company, Alon Israel,
and $3.6 million of outstanding debt owed to FINA. As of December 31, 2005, the remaining proceeds from the
initial public offering were invested in various highly liquid, low-risk debt instruments with maturities of three
months or less or low-risk debt instruments with maturities in excess of three months. On January 19, 2006, we used
the remaining $72.3 million of the proceeds, along with cash from operating activities, to repay our $100.0 million
term loan facility.

Cash, Cash Equivalents and Short-Term Investment Position and Indebtedness

We consider all highly liquid instruments with a maturity of three months or less at the time of purchase to be
cash equivalents. Cash equivalents are stated at cost, which approximates market value and are invested in
conservative, highly rated instruments issued by financial institutions or government entities with strong credit
standings. Short-term investments primarily consist of highly-rated auction rate securities (“ARS”). Although ARS
may have long-term stated maturities, generally 10 to 30 years, we have designated these securities as available-for-
sale and have classified them as current because we view them as available to support our current operations. ARS
may be liquidated at par on the rate reset date, which is in intervals of seven to 49 days, depending on the terms of
the security. These securities are carried at cost, which approximates market value. As of December 31, 2006, our
total cash and cash equivalents were $64.2 million, with no short-term investments, and we had total debt of
approximately $498.7 million.

Summary of Indebtedness. The following table sets forth the principal amounts outstanding under our bank credit
facilities, retail mortgages and equipment loans at December 31, 2006:

As of December 31, 2006
(dollars in thousands)

Amount Qutstanding Total Facilities Total Availability (2)
Debt, including current portion:
Term loan credit facility....oevevvvirennnnn, $ 447,750 $ 447,750 by —
Revolving credit facilities.................... — 540,000 (1) 257,903
Retail credit faciliti€s ....covvvvrevrvrvenee, 50919 50919 —
Totals oo $ 498,669 h 1,038,669 § 257,903

(1) Total facilities includes the total size of the Paramount Credit Facility that was signed on March 1, 2007 as
described below.

(2} Total availability was calculated as the lesser of (a) the total size of the facilities less outstanding borrowings
and letters of credit as of December 31, 2006 which was $362.4 million, and (b) total borrowing base less
outstanding borrowings and letters of credit as of December 31, 2006 which was $257.9 million,
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Credit Facilities

Israel Discount Bank Credit Facility. We entered into a revolving credit facility (the “IDB Credit Facility”) on
January 14, 2004, which was amended and restated on February 15, 2006 and further amended and restated on June
22, 20606, as amended on August 4, 2006 and February 28, 2007. The Israel Discount Bank of New York, or Israel
Discount Bank, acts as administrative agent, co-arranger, collateral agent and lender, and Bank Leumi USA acts as
co-arranger and lender under the revolving credit facility, The initial size of the IDB Credit Facility is $160.0
million with options to increase the size of the facility to $240.0 million if crude oil prices increase above certain
levels or we increase our throughput capacity. Prior to the February 15, 2006 amendment, the amount available
under the previous revolving credit facility was $141.6 million. The IDB Credit Facility is used to finance the
working capital needs of the refining and marketing and asphalt segments, exclusive of the working capital needs
related to the assets acquired in the acquisition of Paramount Petroleum Corporation and Edgington Qil Company.

Borrowing availability under the 1DB Credit Facility is limited at any time to the lower of the total current size
of the credit facility at that time, which is initially $160.0 million, or the amount of the borrowing base under the
revolving credit agreement. As of December 31, 2006, the borrowing base under the IDB Credit Facility was $228.0
million. The entire IDB Credit Facility is available in the form of letters of credit and revolving loans. The
borrowings under the IDB Credit Facility bear interest at the Eurodollar rate plus 1.50% per annum. The IDB Credit
Facility is jointly and severally guaranteed by all of our subsidiaries except for our retail subsidiaries and the
subsidiaries of Alon Paramount Holdings, Inc. (“Alon Holdings™) (excluding Alon Pipeline Logistics, LLC (“Alon
Logistics™)). The IDB Credit Facility is secured by a first lien on cash, accounts receivables, inventories and related
assets and a second lien on our fixed assets, excluding assets of our retail subsidiaries and the subsidiaries of Alon
Holdings {(excluding Alon Logistics).

The 1DB Credit Facility contains restrictive covenants, such as restrictions on change of control, creating liens,
engaging in mergers, consolidations and sales of assets, incurring additional indebtedness, giving guaranties,
engaging in different businesses, making loans and investments, entering into certain lease obligations, making
certain capital expenditures and making certain dividend, debt and other restricted payments. However, these
covenants do not restrict our activities so long as we maintain the financial covenants described below, on a pro-
forma basis after giving effect to these activities. The DB Credit Facility also contains covenants that restrict us
from compromising or adjusting receivables, engaging in certain transactions with affiliates and amending or
waiving certain material agreements, The IDB Credit Facility contains financial covenants requiring that we
maintain:

* aminimum consolidated tangible net worth equal to the sum of $106.0 million plus an amount determined on
a cumulative basis equal to the sum of 50% of any positive net income for each fiscal year afier December
31, 2004 (minimum consolidated tangible net worth as of December 31, 2006 was $233.9 million and our
actual consolidated tangible net worth was $264.1 million);

* aratio of total consolidated indebtedness less freely transferable cash and permitted investments not subject
to any lien (other than liens in favor of Israel Discount Bank) to consolidated EBITDA for the last four fiscal
quarters of no greater than 4.0 to 1.0 (the ratio as of December 31, 2006 was 1.5 to 1.00);

» a minimum ratio of consolidated current assets to consolidated current liabilities of 1.0 to 1.0 (the ratio as of
December 31, 2006 was 1.9 to 1.0); and

« aratio of total consolidated EBITDA to consolidated interest expense, in each case as of the end of any
period of four fiscal quarters, to be not less than 2.0 to 1.0 (the ratio as of December 31, 2006 was 8.3 to 1.0).

Compliance with these covenants is determined in the manner specified in the documentation governing the IDB
Credit Facility. Consolidated EBITDA under the IDB Credit Facility represents net income plus minority interest,
income tax expense, interest expense, depreciation and amortization and is measured each quarter on a rolling
twelve-month basis. This calculation of consolidated EBITDA differs from the calculation of Adjusted EBITDA
presented elsewhere in this Annual Report on Form 10-K. As of December 31, 2006, we were in compliance with
the terms of the agreement.
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The IDB Credit Facility expires on January 1, 2010. As of December 31, 2006 there were no borrowings
outstanding and approximately $102.1 million of letters of credit outstanding under the IDB Credit Facility.

Bank of America Credit Facility. In conjunction with our acquisition of Paramount Petroleum Corporation, Alan
Holdings assumed a Revolving Credit Agreement (“Paramount Initial Credit Facility”) between Paramount
Petroleum Corporation and Bank of America N.A. as Agent and a group of financial institutions, secured by the
assets of Paramount Petroleum Corporation. Borrowings under the Paramount Initial Credit Facility were limited to
up to $215.0 million, consisting of revolving loans and letters of credit. As of December 31, 2006, the borrowing
base under the Paramount Initial Credit Facility was $202.1 million. There were no borrowings outstanding under
the Paramount Initial Credit Facility at December 31, 2006 and outstanding tetters of credit were approximately
£75.5 million. As of December 31, 2006, we were in comipliance with the terms of the agreement.

On March 1, 2007, our Paramount subsidiary entered into an amended and restated credit agreement
(*Paramount Credit Facility”) with Bank of America N.A. as agent, solc lead arranger and book manager, primarily
secured by the assets of Alon Holdings (excluding Alon Logistics). Borrowings under the Paramount Credit Facility
are limited to up to $300.0 million, consisting of revolving loans and letters of credit. Amounts borrowed under the
Paramount Credit Facility accrue interest at the Eurodollar plus a margin based on excess availability grid. Based on
the availability as of December 31, 2006, such interest rate would be 1.25% over the Eurodollar. The Paramount
Credit Facility expires on February 28, 2012. Paramount is required to comply with certain restrictive covenants
related 1o working capital and operations under the Paramount Credit Facility. The Paramount Credit Facility is used
to finance the working capital needs of Paramount Petroleurn Corporation and Edgington Oil Company.

Credit Suisse Credit Facility. On June 22, 2006, we entered into a Credit Agreement with Credit Suisse (the
“Credit Suisse Credit Facility”) with an aggregate available commitment of $450 million. On August 4, 2006, we
borrowed $400 million as a term loan upon consummation of the acquisition of Paramount Petroleum Corporation.
September 28, 2006, we borrowed an additional $50 million as a term loan to finance the acquisition of Edgington
0il Company. The loans under the Credit Suisse Credit Facility will mature on August 2, 2013. At December 31;
2006, the loan rate was Eurodollar plus 2.25%. Principal payments of 1% per annum are to be paid in quarterly
installments beginning September 30, 2006. At December 31, 2006, the outstanding balance was $447.8 million.

The borrowings under the Credit Suisse Credit Facility bear interest at the range of Eurodollar rate plus 2.50% to
the Eurodollar rate plus 1.75% per annum based upon the ratings of the loans by Standard & Poor’s Rating Service
and Moody’s investors Service, Inc. The Credit Suisse Credit Facility is jointly and severally guaranteed by all of
our subsidiaries except for our retail subsidiaries. The Credit Suisse Credit Facility is secured by a second lien on
our cash, accounts receivable and inventory and a first lien on most of the remaining assets of Alon.

We may, from time to time, request an additional $100 million of term loans provided that the sum of the
incremental loans and the then outstanding loans under the Credit Suisse Credit Facility does not exceed $550
million.

We may prepay at any time a portion or all of the outstanding loan balance under the Credit Suisse Credit
Facility with no prepayment premium,

The Credit Suisse Credit Facility contains restrictive covenants, such as restrictions on liens, mergers.
consolidations, sales of assets, additional indebtedness, different businesses, certain lease obligations, and certain
restricted payments. This facility does not contain any financial maintenance covenants. As of December 31, 2006,
we were in compliance with the terms of the agreement.

Wachovia Credit Facility. On June 6, 2006, SCS, our wholly-owned subsidiary, entered into a Credit Agreement
(the “Wachovia Credit Facility™) by and among SCS, as borrower, and Wachovia Bank. Borrowings under the
Wachovia Credit Facility are available in the form of (i) a term loan commitment in an aggregate principal amount
of $30.0 million maturing on June 30, 2016, and (ii) a revolving credit commitment (available in the form of
revolving loans and letters of credit) in an aggregate principal amount of $20.0 million maturing on June 30, 2009.
Revolving loans may be converted by SCS at any time to a term loan maturing on the tenth anniversary of
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conversion. At the request of SCS, the revolving credit commitment may be increased by an amount not to exceed
$10.0 million. The aggregate amount of the lenders’ commitments under the entire Wachovia Credit Facility may
not exceed $60.0 million. On July 3, 2006, SCS borrowed $50.0 million of which $30.2 million was used to
refinance existing debt and approximately $19.8 million was used to finance the acquisition of Good Time stores.

At December 31, 2006, the outstanding balances were $29.8 million in the form of a term loan and $20.0 million in
the form of a revolving loan,

Borrowings under the Wachovia Credit Facility bear interest at a Eurodollar rate plus 1.5% per annum. Principal
payments of term loan borrowings under this credit facility are being paid in monthly installments based on a 15-
year amortization term.

Obligations under the Wachovia Credit Facility are jointly and severally guaranteed by us, our wholly-owned
subsidiaries Alon USA Interests, LLC and all subsidiaries of SCS. The obligations under the Wachovia Credit
Facility are secured by a pledge of substantially all of the assets of SCS and its subsidiaries, including cash, accounts
receivable and inventory,

The Wachovia Credit Facility includes a financial covenant that requires SCS to maintain a ratio of total
consolidated EBITDA less income tax expense in cash to total consolidated scheduled principal payments of
indebtedness plus interest expense, as of the end of each fiscal year, of not less than 1.25 to 1.0. Compliance with
this covenant is determined in the manner specified in the documentation governing the credit facility. Consolidated
EBITDA under the Wachovia Credit Facility represents net income plus depreciation, amortization, taxes, interest
expense and minority interest less gain on disposition of assets.

The Wachovia Credit Facility contains customary restrictive covenants on the activities of SCS and its
subsidiaries, such as restrictions on liens, mergers, consolidations, sales of assets, additional indebtedness, different
businesses, certain lease obligations, and certain restricted payments. As of December 31, 2006, we were in
compliance with the terms of the agreement.

Debt Repayment

Term Loan. We entered into a term credit facility, or term facility, on December 16, 2003, which was amended
and restated as of January 14, 2004, and further amended on February 10, 2005 and May 6, 2005. Credit Suissc was
the administrative agent and collateral agent under the term facility. On January 19, 2006, we made a payment of
approximately $103.9 million in satisfaction of all of our outstanding obligations under the term facility and
terminated the term facility. Of this amount, $100.0 million represented a voluntary prepayment of the outstanding
principal under the term facility, approximately $0.9 million represented accrued and unpaid interest on the principal
balance and $3.0 million represented a prepayment premium,

Mortgage Loans and Equipment Loans. We entered into mortgage and equipment loan agreements with GE
Capital Franchise Finance Corporation on October 1, 2002. On July 3, 2006, we made a payment of approximately
$30.2 million in satisfaction of our outstanding borrowings under the GE mortgage and equipment loans, including
approximately $0.6 million in prepayment premiums, -
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Capital Spending

Each year our Board of Directors approve capital projects, including regulatory and planned turnaround projects
that our management is authorized to undertake in our annual capital budget. Additionally, at times when conditions
warrant or as new opportunities arise, other projects or the expansion of existing projects may be approved. Our
capital expenditure budgets, including expenditures for chemical catalyst and turnarounds, for 2007 and 2008 are
$76.4 million and $76.0 million, respectively. The following table summarizes our expected capital expenditures for
2007 and 2008 by operating segment and major category:

2007 2008
(dollars in thousands)

Refining and Marketing Segment:

SUSEAINING MAINTENANCE «...vtrteuieieresertetetesseereeeeeeeemes s re e e amesemtb bbbt oo $ 14542 5 21,844
Growth/profit improvement/other. ... ..o 17,250 27,100
Chemical catalyst and tumaround.........cocouiieiieni 11,144 7,624
7Y PO S OO TO TP FOTPPPPPOPOIOUR 42.936 56,568
Asphalt Segment:
SUSLATNINE MATITENANCE ......coieiriricicicicrete ettt eSS 2,290 1,900
Growth/profit IMPIOVETNENT. ... .o iesbs ittt 12.814 7,000
0017 OO TSP PO PO SO PSSR 15,104 8.900
Retail Segment:
SUSTATNING MAINLENANCE ...c.e.ivevicierreeeie e b 1,284 1,740
Growth/profit IMProvEMENL.. ... 14,520 8.480
TORAL ..ot e e et e e ta e s s e e baes s e s e b oo b s b s s SR LA s e e R s e e e e 15,804 10,220
Corporate Segiment:
SUSTRIMINEZ 1.vuvvevrvrorseeeeeseties et et s s e a s e b bbb eSSt b s 2,535 262
Total Capital EXpenditures ... sssene e $ 76379 § 75950

Clean Air Capital Expenditures. We expect to spend approximately $15.4 million in the aggregate in 2007, 2008
and 2009 to comply with the Federal Clean Air Act regulations requiring a reduction in sulfur content in gasoline.
Our regulatory spending for 2006 included $12.8 million of expenditures associated with meeting the diesel sulfur
standards bringing the total for the project to $17.5 million,

Turnaround and Chemical Catalyst Costs. Expenditures for chemical catalyst in 2006 were approximately $3.9
million.

In 2005 we completed 2 major turnaround on substantially all of our major processing units at our Big Spring
refinery, including the crude unit and the fluid catalytic cracking unit, in the first quarter of 2005, at a cost of
approximately $8.0 million. Chemical catalyst replacement costs associated with the turnaround were approximately
$3.1 million.

Between our major turnarounds, we also perform periodic scheduled turnaround projects on various units at our
Big Spring and California refineries.

2007 2008 2009 2010 2011
(doHars in thousands)
Scheduled tUrNAroUNA COSIS ....ovvviiiiireirecerrerrerree e e e emeesss s $ 200 % 1,100 8 8750 % 500 § 500
Chemical CatalySt COBLS...coerrrrereerririre e sernerse et sre s 10944 _ 6,524 9,053 __12.595 _ 9.000

TOLAL oo iesseres ettt ns e $ 11,144 3 7,624 § 17,803 § 13,095 § 9,500




Contractual Obligations and Commercial Commitments

Information regarding our known contractual obligations of the types described below as of December 31, 2006
is set forth in the following table:

Payments Due by Period

Less Than More Than
Contractual Obligations 1 Year 1-3 Years 3-5 Years S Years Total
(dollars in thousands)

Long-term debt obligations...................... $ 6,739 $ 39855 $ 13,076 $ 438999 §$§ 498,669
Operating lease obligations...................... 24105 55,661 21,339 55,534 156,639
Pipelines and Terminals Agreement (1) ., 27,549 82,647 55,099 206,671 371,966
Other commitments (2).......cocoovvvveevvnnnnn 2.827 8,483 5,654 26,153 43,117

Total obligations ........occocoevvvevren, 3 61220 § (86646 § 95168 0§ 727357 $ 1 391

(1) Batances represent the minimumn committed volume multiplied by the tariff and terminal rates pursuant to the
terms of the Pipelines and Terminals Agreement with HEP, as well as our minimum requirements with Sunoco.

(2) Other commitments include refinery maintenance services costs. As of December 31, 2006, we did not have any
capital lease obligations or any agreements to purchase goods or services, other than those included in the table
above, that were binding on us and that specified all significant terms.

Our “other non-current liabilities” are described in our consolidated financial statements included elsewhere in
this Annual Report on Form 10-K. For most of these liabilities, timing of the payment of such liabilities is not fixed
and therefore cannot be determined as of December 31, 2006. However, certain expected payments related to our
anticipated pension contributions in 2007 and other post-retirement benefits obligations are discussed in Note 13 of
our consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
Critical Accounting Policies

Our accounting policies are described in the notes to our audited consolidated financial statements included
elsewhere in this Annual Report on Form 10-K. We prepare our consolidated financial statements in conformity
with GAAP. In order to apply these principles, we must make Judgments, assumptions and estimates based on the
best available information at the time. Actual results may differ based on the accuracy of the information utilized
and subsequent events, some of which we may have little or no control over. Qur critical accounting policies, which
are discussed below, could materially affect the amounts recorded in our consolidated financial statements.

Inventory. Crude oil, refined products and blendstocks for the refining and marketing segment and asphalt for the
asphalt segment are priced at the lower of cost or market value. Cost is determined using the LIFO valuation
method. Under the LIFO valuation method, we charge the most recent acquisition costs to cost of sales, and we
value inventories at the earliest acquisition costs. We selected this method because we believe it more accurately
reflects the cost of our current sales. If the market value of inventory is less than the inventory cost on a LIFQO basis,
then inventory is written down to market value. An inventory write-down to market value results in a non-cash
accounting adjustment, decreasing the value of our crude oil and refined products inventory and increasing our cost
of sales. For example, in the second half of 2001, market prices were significantly lower than our inventory cost
determined under our LIFQ valuation method, which resulted in our recording a non-cash charge of $23.2 million to
cost of sales and a corresponding decrease in the value of our crude oil and refined products inventory. In 2002,
market prices rose substantialty, allowing us to recover $18.6 million of the 2001 inventory write-down to market
value with a corresponding non-cash credit to cost of sales. Any such recovery results in a non-cash accounting
adjustment, increasing the value of our crude oil and refined products inventory and decreasing our cost of sales.
Our results of operations could continue to include such non-cash write-downs and recoveries of ihventory if market
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prices for crude oil and refined products return to levels comparable to those in 2001. A reduction of inventory
volumes during 2005 resulted in a liquidation of LIFO inventory layers carried at lower costs which prevailed in
previous years. The liquidation decreased cost of sales by approximately $2.4 million in 2005. Market values of
crude oil, refined products, asphalts and blendstocks exceeded LIFO costs by $26.9 million at December 31, 2006.

Environmental and Other Loss Contingencies. We tecord liabilities for loss contingencies, including
environmental remediation costs, when such losses are probable and can be reasonably estimated. Our
environmental liabilities represent the estimated cost to investigate and remediate contamination at our properties.
Our estimates are based upon internal and third-party assessments of contamination, available remediation
technology and environmental regulations. Accruals for estimated liabilities from projected environmental
remediation obligations are recognized no later than the completion of the remedial feasibitity study. These accruals
are adjusted as further information develops or circumstances change. We do not discount environmental liabilities
to their present value unless payments are fixed and determinable, and we record them without considering potential
recoveries from third parties. Recoveries of environmental remediation costs from third parties are recorded as
assets when receipt is deemed probable. We update our estimates to reflect changes in factual information, available
technology or applicable laws and regulations.

Turnarounds and Chemical Catalyst Costs. We record the cost of planned major refinery maintenance, referred
to as turnarounds, and chemical catalyst used in the refinery process units, which are typically replaced in
conjunction with planned tumarounds, in “other assets” in our consolidated financial statements. Turnaround and
catalyst costs are currently deferred and amortized on a straight-line basis beginning the month after the completion
of the turnaround and ending immediately prior to the next scheduled turnaround. The amortization of deferred
turnaround and chemical catalysts costs are presented in “depreciation and amortization™ in our consolidated
financial statements.

Impairment of Long-Lived Assets. We account for impairment of long-lived assets in accordance with SFAS No.
144, Accounting for the Impairment of Disposal of Long-Lived Asseis. In evaluating our assets, long-lived assets and
certain identifiable intangible assets are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount of such assets may not be recoverable. Recoverability of assets to be held and used
is measured by a comparison of the carrying value of an asset to future net cash flows expected to be generated by
the assel. If the carrying value of an asset exceeds its expected future cash flows, an impairment loss is recognized
based on the excess of the carrying value of the impaired asset over its fair value. These future cash flows and fair
values are estimates based on our judgment and assumptions. Assets to be disposed of are reported at the lower of
the carrying amount or fair value less costs of disposition.

Deferred Income Taxes. Income taxes are accounted for under the asset and liability method. Deferred tax assets
and liabilities are recognized for the future tax consequences attributable to differences between the financial
statement carrying amounts of existing assets and liabilities and their respective tax bases and operating loss and tax
credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to
taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect
on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the
enactment date.

Asset Retirement Obligations. Effective January 1, 2003, we adopted Statement No. 143, Accounting Jfor Asset
Retirement Obligations, which established accounting standards for recognition and measurement of a liability for
an asset retirement obligation and the associated asset retirement costs. An entity is required to recognize the fair
value of a liability for an asset retirement obligation in the period in which it is incurred if a reasonable estimate of
fair value can be made. If a reasonable estimate of fair value cannot be made in the period the asset retirement
obligation is incurred, the liabitity should be recognized when a reasonable estimate of fair value can be made.

In order to determine fair value, management must make certain estimates and assumptions including, among
other things, projected cash flows, a credit-adjusted risk-free rate and an assessment of market conditions that could
significantly impact the estimated fair value of the asset retirement obligation. These estimates and assumptions are
subjective.
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Goodwill and Intangible Assets. Goodwill represents the excess of the cost of an acquired entity over the fair
value of the assets acquired less liabilities assumed. Intangible assets are assets that lack physical substance
(excluding financial assets). Goodwill acquired in 2 business combination and intangible assets with indefinite
useful lives are not amortized and intangible assets with finite useful lives are amortized on a straight-line basis over
one to 40 years. Goodwill and intangible assets not subject to amortization are tested for impairment annually or
more frequently if events or changes in circumstances indicate the assct might be impaired. We use December 31 of
cach year as our valuation date for annual impairment testing purposes.

New Accounting Standards and Disclosures

In November 2004, the Financial Accounting Standards Board, or FASB, issued Statement No. 151, inventory
Costs, which clarifics the accounting for abnormal amounts of idle facility expense, freight, handling costs and
wasted material and requires that those items be recognized as current-period charges. Statement No. 151 also
requires that allocation of fixed production overhead to the costs of conversion be based on the normal capacity of
the production facilities. Statement No. 151 is effective for fiscal years beginning after June 15, 2005 and was
adopted on January 1, 2006. The adoption of Statement No. 151 did not have a material effect on our financial
position or results of operations.

In December 2004, the FASB issued Statement No. 123R, Share-Based Payment, which requires expensing of
stock options and other share-based compensation payments to employees and supersedes Statement No. 123, which
had allowed companies to choose between expensing stock options or showing pro forma disclosure only. This
standard 1s effective as of January 1, 2006 and applics to all awards granted, medified, cancelled or repurchased
after that date as well as the unvested portion of prior rewards, Because we used the minimum value method of
measuring equity share options for pro forma disclosure purposes under Statement No. 123, we apply Statement No.
123R prospectively to new awards and to awards modified, repurchased or cancelled after January 1, 2006. The
adoption of Statement No. 123R did not have a material effect on our financial position or results of operations.

We previously accounted for stock-based compensation using the intrinsic value method prescribed in
Accounting Principles Board (*APB”) Opinion No. 25, Accounting for Stock Issued to Employees, and related
interpretations. Accordingly, we measured compensation cost for stock options as the excess of the estimated fair
value of our common stock over the exercise price, and we recognized compensation cost for stock options over the
scheduled vesting period on an accelerated basis. Stock compensation expense is presented as selling, general and
administrative expenses in the accompanying consolidated statements of operations. All pre-1PO stock-based awards
continue to be accounted for under Opinion 25.

In December 2004, the FASB issued Statement No. 153, Exchanges of Nonmonetary Assets, which addresses the
measurement of exchanges of nonmonetary assets. Statement No. 153 eliminates the exception from fair value
measurement for nonmonetary exchanges of similar productive assets, which was previously provided by APB
Opinion No. 29, Accounting for Nonmonerary Transactions, and replaces it with an exception for exchanges that do
not have commercial substance. Statement No. 153 specifies that a nonmonetary exchange has commercial
substance if the future cash flows of the entity are expected to change significantly as a result of the exchange.
Statement No. 153 is effective for nonmonetary asset exchanges occurring in fiscal periods beginning after June 15,
2005 and was adopted on January [, 2006. The adoption of Statement No., 153 did not have a material effect on our
financial position or results of operations.

In December 2004, the FASB issued Staff Position FAS 109-1, the Jobs Creation Act of 2004, which requires a
company that gualifies for the deduction for domestic production activities under the Jobs Creation Act to account
for it as a special deduction under Statement No. 109, Accounting for Income Taxes, as opposed to an adjustment of
recorded deferred tax assets and liabilitics. We have included the $2.0 million effects of this special deduction for
the year-ended Decemnber 31, 2006 and $1.1 million effects of this special deduction for the year-ended December
31, 2005 in our calculation of the deferred income tax provision.

61




In March 2005, the FASB issued Interpretation No. 47, Accounting for Conditional Retirement Obligations, or
FIN 47, which requires companies to recognize a liability for the fair value of a legal obligation to perform asset-
retirement aclivities that are conditional on a future event, if the amount can be reasonably estimated. We adopted
FIN 47 at December 31, 2005. The impact of adoption had no effect on our consolidated financial statements.

In May 2005, the FASB issued Statement No. 154, Accounting Changes and Error Corrections. Statement 154
establishes, unless impracticable, retrospective application as the required method for reporting a change in
accounting principle in the absence of explicit transition requirements specific to a newly adopted accounting
principle. This statement is effective for all accounting changes and any error corrections occurring after January 1,
2006. The adoption of Statement No. 154 did not have a material effect on our consolidated financial position or
results of operations.

In September 2005, the Emerging Issues Task Force, (EITF) reached a consensus concerning the accounting for
linked purchase and sale arrangements in EITF Issue No. 04-13, Accounting for Purchases and Sales of fnventory
with the Same Counterparty. The EITF concluded that non-monetary exchanges of finished goods inventory within
the same line of business be recognized at the carrying value of the inventory transferred. The consensus is to be
applied to new buy/sell arrangements entered in reporting periods beginning after March 15, 2006. The impact of
this EITF Issue No. 04-13 consensus did not have a material effect on our financial position or results of operations.

In June 2006, the FASB issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an
interpretation of FASB Statement No. 109 or FIN 48, This interpretation prescribes a “more-likely-than-not”
recognition threshold and measurement attribute (the largest amount of benefit that is greater than 50% likely of
being realized upon ultimate settlement with tax authorities) for the financial statement recognition and
measurement of a tax position taken or expected to be taken in a tax return. This interpretation also provided
guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and
transition. FIN 48 is effective for fiscal years beginning after December 15, 2006. We will adopt the provisions of
FIN 48 on January 1, 2007 and do not expect these provisions to have a material effect on our results of operations,
financial condition or liquidity.

In September 2006, the FASB issued Statement No. 158, Employers ' Accounting for Defined Benefit Pension
and Other Postretirement Plans. Statement No. 158 requires recognition of the funded status of the plans, measured
as of the fiscal year end. We adopted the recognition provision prospectively as of December 31, 2006, We
previously used the required measurement date. The adoption Statement No. 158 as of December 31, 2006,
increased accumulated other comprehensive loss, net of income tax, by approximately $4.6 million.

SEC Staff Guidance - Quantifying Financial Statement Misstatements. During September 2006, the Staff of the
U.S. Securities Exchange Commission issued Staff Bulletin No. 108, which discusses the process of quantifying
financial statement misstatements. During the fourth quarter of 2006, we adopted this guidance and it had no
material impact on our consolidated financial statements.

Reconciliation of Amounts Reported Under Generally Accepted Accounting Principles

Reconciliation of Adjusted EBITDA to amounts reported under generally accepted accounting principles in
Jinancial statements.

EBITDA represents earnings before minority interest in income of subsidiaries, income tax expense, interest
expense, depreciation and amortization. Adjusted EBITDA represents EBITDA, exclusive of gain on disposition of
assets. EBITDA and Adjusted EBITDA are not recognized measurements under GAAP; however, the amounts
included in EBITDA and Adjusted EBITDA are derived from amounts included in our consolidated financial
statements. Our management believes that the presentation of Adjusted EBITDA is useful to investors because it is
frequently used by securities analysts, investors and other interested parties in the evaluation of companies in our
industry. In addition, our management believes that Adjusted EBITDA is useful in evaluating our operating
performance compared to that of other companies in our industry because the calculation of Adjusted EBITDA
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generally eliminates the effects of minority interest in income of subsidiaries, income tax expense, interest expense,
gain on disposition of assets and the accounting effects of capital expenditures and acquisitions, items which may
vary for different companies for reasons unrelated to overall operating performance. EBITDA is the basis for
calculating selected financial ratios as required per our debt agreements. See “-Liquidity and Capital Resources -
Credit Facilities.” EBITDA and Adjusted EBITDA have limitations as analytical tools, and you should not consider
them in isolation, or as a substitute for analysis of our results as reported under GAAP. Some of these limitations
are:

* EBITDA and Adjusted EBITDA do not reflect our cash expenditures or future requirements for capital
expenditures or contractual commitments;

* EBITDA and Adjusted EBITDA do not reflect the interest expense or the cash requirements necessary to
service interest or principal payments on our debt;

* EBITDA and Adjusted EBITDA do not reflect the prior claim that minority stockholders have on the income
generated by non-wholly-owned subsidiaries;

* EBITDA and Adjusted EBITDA do not reflect changes in or cash requirements for our working capital
needs; and

*+  QOur calculation of EBITDA and Adjusted EBITDA may differ from the EBITDA calculations of other
companies in our industry, limiting its usefulness as a comparative measure.

Because of these limitations, EBITDA and Adjusted EBITDA should not be considered a measure of
discretionary cash available to us to invest in the growth of our business. We compensate for these limitations by

relying primarily on our GAAP results and using EBITDA and Adjusted EBITDA only supplementally.

The following table reconciles net income to EBITDA and Adjusted EBITDA for the years ended December 31,
2006, 2005 and 2004, respectively:

For the Year Ended December 31,

2006 2005 2004
(dollars in thousands)
INEEITICOITIE. ...t eeeeeecvvessstesaetsste e s emeeseseeeameeseseeeamenensesessessesaressnsesses $ 157368 $ 103988 § 25,132
Minority interest in income of SubsSIdIarnies .....coovvevivecveviieesivie s e 8,241 5,792 2,565
INCOME tAX EXPENSE «oiiiieiiiii ettt et ee e e eameeannens 93,968 65,518 18,315
INLETESt BXPEIISE 1.vvviiiriririsicieiniersieieeesrrr s esarasbescsessabesebsbssatessbabssmteesemeeemes 30,658 19,326 23,704
Depreciation and amortiZation..........c..oiiiiiiisrsiiieseeeseeeeseeseseeseeeneeeeeena 34,274 20,935 19.064
EBITIDA ..ooicoiiiie it e e s aasssassasbasabas bt st s een e e aen e e e e s eneseeeeaens 324,509 215,559 88,780
Gain on diSposition OF ASSE1S ...ccveerieeirieeeieceseseetese e et eee s {63,255) (38.591) (175)
Adjusted EBITDA ..ottt et e $ 261,254 § 176968 3 88,605

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
Quantitative and Qualitative Disclosure About Market Risk

Changes in commodity prices and purchased fuel prices and interest rate risk are our primary sources of market
risk. Our risk management committee oversees all activities associated with the identification, assessment and
management of our market risk exposure.
Commodity Price Risk

We are exposed to market risks related to the volatility of crude oil and refined product prices, as well as

volatility in the price of natural gas used in our refinery operations. Our financtal results can be affected significantly
by fluctuations in these prices, which depend on many factors, including demand for crude oil, gasoline and other
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refined products, changes in the economy, worldwide production levels, worldwide inventory levels and
governmental regulatory initiatives. Our risk management strategy identifies circumstances in which we may utilize
the commodity futures market to manage risk associated with these price fluctuations.

In order to manage the uncertainty relating to inventory price volatility, we have consistently applied a policy of
maintaining inventories at or below a targeted operating level. In the past, circumstances have occurred, such as
timing of crude oil cargo deliveries, turnaround schedules or shifts in market demand that have resulted in variances
between our actual inventory level and our desired target level. Upon the review and approval of our risk
management committee, we may utilize the commodity futures market to manage these anticipated inventory
variances.

We maintain inventories of crude oil, refined products, blendstocks and asphalt, the values of which are subject
to wide fluctuations in market prices driven by world economic conditions, regional and global inventory levels and
seasonal conditions. As of December 31, 2006, we held approximately 5.3 million barrels of crude oil and product
inventories valued under the LIFO valuation method with an average cost of $53.18 per barrel. Market value
exceeded carrying value of LIFO costs by $26.9 million. We refer to this excess as our LIFO reserve. If the market
value of these inventories had been $1.00 per barrel lower, our LIFOQ reserve would have been reduced by $5.3
million.

Interest Rate Risk

As of December 31, 2006, $497.6 million of our outstanding debt was at floating interest rates. Qutstanding
borrowings under the Credit Suisse Credit Facility and the Wachovia Credit Facility bear interest at Eurodollar plus
2.25% and 1.5% per annum, respectively. An increase of 1% in the Eurodollar rate would result in an increase in our
interest expense of approximately $5.0 million per year.

In accordance with Statement No. 133, all commodity futures contracts are recorded at fair value and any
changes in fair value between periods is recorded in the profit and loss section of our consolidated financial
statements, “Forwards” represent physical trades for which pricing and quantities have been set, but the physical
product delivery has not occurred by the end of the reporting period. “Futures” represent trades which have been
executed on the New York Mercantile Exchange which have not been closed or settled at the end of the reporting
period. A “long” represents an obligation to purchase product and a “short” represents an obligation to sell product.

The following table provides information about our derivative commodity instruments as of December 31, 2006:

Wid Ay,
Description Contract Purchas% Wid Avg Contract
of Activity Volume Price Sales Price Value Fair Yalue Gain {Loss)
(in thousands)
Futures-long (Crude) ... 150,000  61.69 — 5,254 9,158 (96)
Futures-short {Crude) ......ccooeverneennnn, (150,000) — 63.51 (9,526} (9,158) 368
Futures-long (RBOB) ... 175,000 70.91 — 12,408 11,775 (633)
Futures-short (RBOB) .........cccoinnn (175,000) — 69.03 (12,080) (11,775) 305
Futures-long (Heating Oil) ................ 90,000  75.00 — 6,750 6,040 (710)
Futures-short (Heating Qil)................. (90,000) - 72.81 (6,553) (6,040) 513
Forwards-long (refined products)....... 10,000  67.44 — 674 670 {4)

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

The Consolidated Financial Statements and Schedule are included as an annex of this Annual Report on Form
10-K.. See the Index to Consolidated Financial Statements and Schedule on page F-1.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.

None.




ITEM 9A. CONTROLS AND PROCEDURES.
Disclosure Controls and Procedures

Our management has evaluated, with the participation of our principal executive and principal financial officers,
the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities
Exchange Act of 1934 as amended (the “Exchange Act™)) as of the end of the period covered by this report, and has
concluded that our disclosure controls and procedures are effective to provide reasonable assurance that information
required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed,
summarized and reported, within the time periods specified in the SEC’s rules and forms.

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate “internal control over financial
reporting” (as defined in Rule 13a-15(f) under the Securities Exchange Act of 1934) for Alon. Our management
evaluated the effectiveness of our internal control over financial reporting as of December 31, 2006. In
managements evaluation, it used the criteria set forth in Internal Control-Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO). Management believes that as of
December 31, 2006, our internal control over financial reporting was effective based on those criteria.

We acquired Paramount Petroleum Corporation (Paramount) and Edgington Qil Company (Edgington) during
2006, and management excluded from our assessment of the effectiveness of our internal control over financial
reporting as of December 31, 2006 Paramount and Edgington’s internal control over financial reporting associated
with total assets of $879 million and total revenues of $691 million included in the consolidated financial statements
of Alon USA Energy, Inc. and subsidiaries as of and for the year ended December 31, 2006,

Our independent registered public accounting firm has issued an attestation report on management’s assessment
of our internal contro] over financial reporting, which begins on page F-3 of this report.

Changes in Internal Contrel Over Financial Reporting

There has been no change in our internal control over financial reporting during the quarter ended December 31,
2006 that has materially affected, or is reasonably likely to materially affect, our internal control over financial
reporting.
Certifications

Included in this Annual Report on Form 10-K are certifications of our Chief Executive Officer and Chief
Financial Officer which are required in accordance with Rule 13a-14 of the Exchange Act. This section includes the

information concerning the controls and controls evaluation referred to in the certifications.

Additionally, our Chief Executive Officer certified to the New York Stock Exchange (“NYSE”) that he was not
aware of any violation by us of the NYSE corporate governance listing standards.

ITEM 98. OTHER INFORMATION.

None.
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PART III
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.

The information concerning our directors set forth under “Corporate Governance Matters - The Board of
Directors” in the proxy statement for our May 8, 2007 annual meeting of stockholders (the “Proxy Statement”) is
incorporated herein by reference. Certain information concerning our executive officers is set forth under the
heading “Business and Properties - Executive Officers of the Registrant” in ltems 1 and 2 of this Annual Report on
Form 10-K, which is incorporated herein by reference. The information concerning compliance with Section 16(a)
of the Exchange Act set forth under “Section 16(a) Beneficial Ownership Reporting Compliance™ in the Proxy
Statement is incorporated herein by reference.

The information concerning our audit committee set forth under “Corporate Governance Matters - Committees
of the Board and - Audit Committee” in the Proxy Statement is incorporated herein by reference.

The information regarding our Code of Ethics set forth under “Corporate Governance Matters - Corporate
Governance Guidelines, Code of Business Conduct and Ethics and Committee Charters” in the Proxy Statement is
incorporated herein by reference.

ITEM 11. EXECUTIVE COMPENSATION.

The information set forth under “Executive Compensation” in the Proxy Statement is incorporated herein by
reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS.

The information set forth under “Security Ownership of Certain Beneficial Holders and Management” in the
Proxy Statement is incorporated herein by reference. The information regarding our equity plans under which shares
of our common stock are authorized for issuance as set forth under “Equity Compensation Plan Information” in the
Proxy Statement is incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

The information set forth under “Certain Relationships and Related Transactions” in the Proxy Statement is
incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information set forth under “Independent Public Accountants” in the Proxy Statement is incorporated herein
by reference.




PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
(a) The following documents are filed as part of this report;

(1) Consolidated Financial Statements and Schedule, see “Index to Consolidated Financial Statements and
Schedule” on page F-1.

(2) Exhibits:

Reference is made to the Index of Exhibits immediately preceding the exhibits hereto, which index is
incorporated herein by reference.

Exhibit No. Description of Exhibit

3.1 Amended Restated Certificate of Incorporation of Alon USA Energy, Inc. (incorporated by
reference to Exhibit 3.1 to Form S-1/A, filed by the Company on July 7, 2005, SEC File No. 333-
124797).

32 Amended and Restated Bylaws of Alon USA Energy, Inc. (incorporated by reference to Exhibit 3.2
to Form S-1/A, filed by the Company on fuly 14, 2005, SEC File No. 333-124797).

4.1 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to Form S-1/A,
filed by the Company on June 17, 2005, SEC File No. 333-124797).

10.1 T Area License Agreement, dated as of June 2, 1993, between Southwest Convenience Stores, Inc.

and The Southland Corporation (incorporated by reference to Exhibit 10.1 to Form S-1/A, filed by
the Company on July 7, 2005, SEC File No. 333-124797).

10.2 + Amendment to Area License Agreement and Consent to Assignment, dated as of December 20,
1996, between The Southtand Corporation and Permian Basin Investments, Inc. d/b/a Southwest
Convenience Stores, Inc. (incorporated by reference to Exhibit 10.2.1 to Form S-1/A, filed by the
Company on July 7, 2005, SEC File No. 333-124797).

103 1 Amendment No. 2 to Area License Agreement, dated as of August 14, 1997, between Southwest
Convenience Stores LL.C and The Southland Corporation (incorporated by reference to Exhibit
10.2.2 to Form S-1/A, filed by the Company on July 7, 2005, SEC File No. 333-124797}.

10.4 Trademark License Agreement, dated as of June 31, 2000, among Finamark, Inc., Atofina
Petrochemicals, Inc. and SWBU, L.P. (incorporated by reference to Exhibit 10.3 to Form S-1, filed
by the Company on May 11, 2005, SEC File No. 333-124797).

10.5 First Amendment to Trademark License Agreement, dated as of April 11, 2001, among Finamark,
Inc., Atofina Petrochemicals, Inc. and SWBU, L.P. (incorporated by reference to Exhibit 10.4 to
Form 8-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

10.6 Pipeline Lease Agreement, dated as of January 22, 2001, between Chevron Pipe Line Company
and Fin-Tex Pipe Line Company (incorporated by reference to Exhibit 10.5 to Form S-1, filed by
the Company on May 11, 2005, SEC File No. 333-124797).

10.7 Pipeline Lease Agreement, dated as of February 21, 1997, between Navajo Pipeline Company and
American Petrofina Pipe Line Company (incorporated by reference to Exhibit 10.6 to Form S-1,
filed by the Company on May [ 1, 2005, SEC File No. 333-124797).

10.8 Contribution Agreement, dated as of January 25, 2005, among Holly Energy Partners, L.P., Holly
Energy Partners - Operating, L.P., T & R Assets, Inc., Fin-Tex Pipe Line Company, Alon USA
Refining, Inc., Alon Pipeline Assets, LLC, Alon Pipeline Logistics, LLC, Alon USA, Inc. and Alon
USA, LP. (incorporated by reference to Exhibit 10.7 to Form S-1, filed by the Company on May
11, 2005, SEC File No. 333-124797).
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Exhibit No.

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Description of Exhibit
Pipelines and Terminals Agreement, dated as of February 28, 2005, between Alon USA, LP and
Holly Energy Partners, L.P, (incorporated by reference to Exhibit 10.8 to Form S-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

Master Lease, dated as of October 1, 2002, between SCS Finance 1, L.P. and Southwest
Convenience Stores, LP (incorporated by reference to Exhibit 10.9 to Form 3-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

Loan Agreement, dated as of October 1, 2002, between GE Capital Franchise Finance Corporation
and SCS Finance [, L.P. (incorporated by reference to Exhibit 10.10 to Form S-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

Equipment Loan and Security Agreement, dated as of October 1, 2002, between GE Capital
Franchise Finance Corporation and SCS Finance I, L.P. (incorporated by reference to Exhibit 10.11
to Form 5-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Master Lease, dated as of October 1, 2002, between SCS Finance II, L.P. and Southwest
Convenience Stores, LP. (incorporated by reference to Exhibit 10.12 to Form S-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

Loan Agreement, dated as of October 1, 2002, between GE Capital Franchise Finance Corporation
and SCS Finance I1, L.P, (incorporated by reference to Exhibit 10.13 to Form S-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

Equipment Loan and Security Agreement, dated as of October 1, 2002, between GE Capital
Franchise Finance Corporation and SCS Finance I, L.P. (incorporated by reference to Exhibit
10.14 to Form S-1, filed by the Company on May i1, 2005, SEC File No. 333-124797).

Amended and Restated Credit Agreement, dated as of January 14, 2004, among Alon USA, Inc.,
the lenders listed therein and Credit Suisse First Boston (incorporated by reference to Exhibit 10.15
to Form S-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

First Amendment, dated as of February 10, 2003, to the Amended and Restated Credit Agreement,
dated as of January 14, 2004, among Alon USA, Inc., the lenders listed therein and Credit Suisse
First Boston, and the Guarantee and Collateral Agreement, dated as of January 14, 2004, among
Credit Suisse First Boston, Alon USA, Inc., the subsidiaries of Alon USA, Inc. identified therein
and Alon USA, Inc. (incorporated by reference to Exhibit 10.17 to Form S-1, filed by the Company
on May 11, 20035, SEC File No. 333-124797).

Second Amendment, dated as of May 6, 2005, to the Amended and Restated Credit Agreement,
dated as of January 14, 2604, among Alon USA Energy, Inc., the lenders listed therein and Credit
Suisse First Boston {incorporated by reference to Exhibit 10.18 to Form S-1/A, filed by the
Company on June 17, 2005, SEC File No. 333-124797).

Guarantee and Collateral Agreement, dated as of January 14, 2004, among Credit Suisse First
Boston, Alon USA, Inc., the subsidiaries of Alon USA, Inc. identified therein and Alon USA
Energy, Inc. {incorporated by reference to Exhibit 10.16 to Form S-1, filed by the Company on
May 11, 2005, SEC File No. 333-124797).

Amended Revolving Credit Agreement, dated as of January 14, 2004, among Alon USA, LP, the
guarantor companies and financial institutions identified therein and Israel Discount Bank of New
York (incorporated by reference to Exhibit 10,19 to Form S-1, filed by the Company on May 11,
2005, SEC File No. 333-124797).

First Amendment, dated as of February 10, 2005, to the Amended Revolving Credit Agreement,
dated as of January |4, 2004, among Alon USA, LP, the guarantor companies and financial
institutions identified therein and Israel Discount Bank of New York (incorporated by reference to
Exhibit 10.2¢ to Form S-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Second Amendment, dated as of June 16, 2005, to the Amended Revolving Credit Agreement,
dated as of January 14, 2004, among Alon USA, LP, the guarantor companies and financial
institutions identified therein and Israel Discount Bank of New York (incorporated by reference to
Exhibit 10.20.1 to Form S-1/A, filed by the Company on June 17, 2005, SEC File No. 333-
124797).




Exhibit No.

Description of Exhibit

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

Amended Revolving Credit Agreement, dated as of February 15, 2006, among Alon USA, LP, the
guarantor companies and financial institutions named therein, Israel Discount Bank of New York
and Bank Leumi USA (incorporated by reference to Exhibit 10.1 to Form 8-K filed by the
Company on February 16, 2006, SEC File No. (01-32567).

Amended Revolving Credit Agreement, dated as of June 22, 2006, among Alon USA, LP, EOC
Acquisition, LLC, Isracl Discount Bank of New York, Bank Leumi USA and certain other
guarantor companies and financtal institutions from time to time named therein (incorporated by
reference to Exhibit 10.2 to Form 8-K filed by the Company on June 26, 2006, SEC File No. 001-
32567).

First Amendment to Amended Revelving Credit Agreement, dated as of August 4, 2006, to the
Amended Revolving Credit Agreement, dated as of June 22, 2006, among Alon USA, LP, EOC
Acquisition, LLC, Israel Discount Bank of New York, Bank Leumi USA and certain other
guarantor companies and financial institutions from time to time named therein.

Waiver, Consent, Partial Release and Second Amendment, dated as of February 28, 2007, to the
Amended Revolving Credit Agreement, dated as of June 22, 2006, Alon USA, LP, Edgington Oil
Company, LLC, Israel Discount Bank of New York, Bank Leumi USA and certain other guarantor
companies and financial institutions from time to time named therein (incorporated by reference to
Exhibit 10.2 to Form 8-K filed by the Company on March 5, 2007, SEC File No. 001-32567).

Credit Agreement, dated as of June 6, 2006, among Southwest Canvenience Stores, LLC, the
lenders party thereto and Wachovia Bank, National Association (incorperated by reference to
Exhibit 10.1 to Form 8-K filed by the Company on June 7, 2006, SEC File No. 031-32567).

Credit Agreement, dated as of June 22, 2006, among Alon USA Energy, Inc., the lenders party
thereto and Credit Suissc (incorporated by reference to Exhibit 10.1 to Form 8-K filed by the
Company on June 26, 2006, SEC File No. 001-32567).

Amended and Restated Credit Agreement, dated as of July 26, 20605, among Paramount Petroleum
Corporation, Bank of America, N.A, and Société Générale (incorporated by reference to Exhibit
10.1 1o Form 8-K, filed by the Company on August 9, 2006, SEC File No. 001-32567).

First Amendment to Amended and Restated Credit Agreement, dated as of January 26, 2006,
among Paramount Petroleumn Corporation, Bank of America, N.A. and the lenders party thereto
(incorporated by reference to Exhibit 10.2 to Form 8-K, filed by the Company on August 9, 2006,
SEC File No. 001-32567).

Second Amendment to Amended and Restated Credit Agreement, dated as of February 28, 2006,
among Paramount Petroleum Corporation, Bank of America, N.A. and the lenders party thereto
(incorporated by reference to Exhibit 10.3 to Form 8-K, filed by the Company on August 9, 2006,
SEC File No. 001-32567).

Third Amendment to Amended and Restated Credit Agreement, dated as of June 12, 2006, among
Paramount Petroleum Corporation, Bank of America, N.A. and the lenders party thereto
(incorporated by reference to Exhibit 10.4 to Form 8-K, filed by the Company on August 9, 2006,
SEC File No. 001-32567).

Fourth Amendment to Amended and Restated Credit Agreement, dated as of June 16, 2006, among
Paramount Petroleum Corporation, Bank of America, N.A. and the lenders party thereto
(incorporated by reference to Exhibit 10.5 to Form 8-K, filed by the Company on Aungust 9, 2006,
SEC File No. 001-32567).

Fifth Amendment to Amended and Restated Credit Agreement, dated as of June 22, 2006, among
Paramount Petroleum Corporation, Bank of America, N.A., Banc of America Securities LLC and
the lenders party thereto (incorporated by reference to Exhibit 10.6 to Form 8-K, filed by the
Company on August 9, 2006, SEC File No. 001-32567).

Sixth Amendment to Amended and Restated Credit Agreement, dated as of December 21, 2006,
among Paramount Petroleum Corporation, Bank of America, N.A. and the lenders party thereto
(incerporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on December 22,
2006, SEC File No. 001-32567).
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10.36

10.37

10.38

10.39

10.40*

10.41*

10.42#

10.43*

10.44*

10.45*

10.46*

10.47*

10.48*

10.49%

10.50*

10.51*

Description of Fxhibit
Second Amended and Restated Credit Agreement, dated as of February 28, 2007, among
Paramount Petroleum Corporation, Bank of America, N.A. and certain other guarantor companies
and financial institutions from time to time named therein (incorporated by reference to Exhibit
10.1 to Form 8-K filed by the Company on March 5, 2007, SEC File No. 001-32567).

Management and Consulting Agreement, dated as of August 1, 2003, among Alon USA, Inc., Alon
Israel Oil Company, Ltd. And Alon USA Energy, Inc. (incorporated by reference to Exhibit 10.21
to Form S-1, filed by the Company on May 11, 2005, SEC Fiie No. 333-12479N).

Amendment, dated as of June | 7, 2005, to the Management and Consulting Agreement, dated as of
August 1, 2003, among Alon USA, Inc., Alon Israel Qil Company, Lid. And Alon USA Energy,
Inc. (incorporated by reference to Exhibit 10.21 ] to Form S-1/A, filed by the Company on June
17,2005, SEC File No. 333-124797).

Registration Rights Agreement, dated as of July 6, 2005, between Alon USA Energy, Inc. and
Alon Israel Oil Company, Ltd. (incorporated by reference to Exhibit 10.22 to Form 8-1/A, filed by
the Company on July 7, 2005, SEC File No. 333-124797).

Executive Employment Agreement, dated as of July 31, 2000, between Jeff D. Morris and Alon
USA GP, Inc., as amended on May 4, 2005 (incorporated by reference to Exhibit 10.23 to Form S-
1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Executive Employment Agreement, dated as of July 31, 2000, between Claire A. Hart and Alon
USA GP, Inc., as amended on May 4, 2005 (incorporated by reference to Exhibit 10.24 to Form S-
1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Executive Employment Agreement, dated as of February 5, 2001, between Joseph A. Concienne,
HIand Alon USA GP, Inc., as amended on May 4, 2005 (incorporated by reference to Exhibit
10.25 to Form S-1, filed by the Company on May 11, 2005, SEC File No, 333-124797),

Management Employment Agreement, dated as of October 1, 2002, between Harlin R. Dean and
Alon USA GP, LLC, as amended on May 4, 2005 (incorporated by reference to Exhibit 10.26 to
Form S-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Amendment, dated as of October 1, 2003, to the Management Employment Agreement, dated as of
October 1, 2002, between Harlin Dean and Alon USA GP, LLC, as amended on May 4, 2005
(incorporated by reference to Exhibit 10.26.1 to Form S-1/A, filed by the Company on June 17,
2005, SEC File No, 333-124797).

Amendment to Executive/Management Employment Agreement, dated as of November 7, 2005,
between Harlin Dean and Alon USA GP, LLC (incorporated by reference to Exhibit 10. ] to Form
8-K, filed by the Company on November 8, 2005, SEC File No. 001-32567).

Amended and Restated Management Employment Agreement, dated as of August 9, 2006,
between Harlin R. Dean and Alon USA GP, LLC (incorporated by reference to Exhibit 10 | to
Form 8-K filed by the Company on August 9, 2006, SEC File No. 001-32567),

Management Employment Agrecment, dated as of September 1, 2000, between Yosef Israel and
Alon USA GP, LLC (incorporated by reference to Exhibit 10.33 to Form 10-K filed by the
Company on March 15, 2006, SEC File No. 001-32567).

Amendment to Executive/Management Employment Agreement, dated as of May |, 2005 between
Yosef Israel and Alon USA GP, LLC (incorporated by reference to Exhibit 10.34 to Form 10-K
filed by the Company on March 15, 2006, SEC File No. 001-32567),

Executive Employment Agreement, dated as of August 1, 2003 between Shai Even and Alon USA
GP, LLC.

Annual Cash Bonus Plan (incorporated by reference to Exhibit 10.27 to Form S-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

Description of 10% Bonus Plan (incorporated by reference to Exhibit 10.28 to Form S-1, filed by
the Company on May 11, 2005, SEC File No. 333-124797).
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10.52*

10.53*

10.54*

10.55*

10.56*

10.57

10.58

10.59*

10.60*

10.61*

10.62

10.63*

10.64

10.65*

10.66

10.67*

10.68

10.69*

Description of Exhibit
Change of Control Incentive Bonus Program (incorporated by reference to Exhibit 10.29 to Form
S-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Description of Director Compensation (incorporated by reference to Exhibit 10.30 to Form S-1,
filed by the Company on May 11, 2005, SEC File No. 333-124797).

Form of Director Indemnification Agreement (incorporated by reference to Exhibit 10.31 to Form
S-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Form of Officer Indemnification Agreement (incorporated by reference to Exhibit 10.32 to Form
S-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Form of Director and Officer Indemnification Agreement (incorporated by reference to Exhibit
10.33 to Form S-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Liquor License Purchase Agreement, dated as of May 12, 2003, between Southwest Convenience
Stores, LLC and SCS Beverage, Inc. (incorporated by reference to Exhibit 10.34 to Form 8-1/A,
filed by the Company on June 17, 2005, SEC File No. 333-124797).

Premises Lease, dated as of May 12, 2003, between Southwest Convenience Stores, LLC and SCS
Beverage, Inc. (incorporated by reference to Exhibit 10.35 to Form S-1/A, filed by the Company
on June 17, 2005, SEC File No. 333-124797).

Alon Assets, Inc. 2000 Stock Option Plan (incorporated by reference to Exhibit 10.36 to Form S-
1/A, filed by the Company on June 17, 2003, SEC File No. 333-124797).

Alon USA Operating, Inc. 2000 Stock Option Plan (incorporated by reference to Exhibit 10.37 to
Form S-1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Incentive Stock Option Agreement, dated as of July 31, 2000, between Alon Assets, Inc. and Jeff
D. Morris, as amended on June 30, 2002 (incorporated by reference to Exhibit 10.38 to Form §-
1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Shareholder Agreement, dated as of July 2000, between Alon Assets, Inc. and Jeff D. Morris, as
amended on June 30, 2002 (incorporated by reference to Exhibit 10.39 to Form S-1/A, filed by the
Company on June 17, 2005, SEC File No. 333-124797).

Incentive Stock Option Agreement, dated as of July 31, 2000, between Alon USA Operating, Inc.
and Jeff D. Morris, as amended on June 30, 2002 (incorporated by reference to Exhibit 10.40 to
Form S-1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Shareholder Agreement, dated as of July 31, 2000, between Alon USA Operating, Inc. and Jeff D.
Morris, as amended on June 30, 2002 (incorporated by reference to Exhibit 10.41 to Form S-1/A,
filed by the Company on June 17, 2005, SEC File No. 333-124797).

[ncentive Stock Option Agreement, dated as of July 31, 2000, between Alon Assets, Inc. and Claire
A. Hart, as amended on June 30, 2002 and July 25, 2002 (incorporated by reference to Exhibit
10.42 to Form S-1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Shareholder Agreement, dated as of July 31, 2000, between Alon Assets, Inc. and Claire A. Hart,
as amended on June 30, 2002 {incorporated by reference to Exhibit 10.43 to Form S-1/A, filed by
the Company on June 17, 2005, SEC File No. 333-124797).

Incentive Stock Option Agreement, dated as of July 31, 2000, between Alon USA Operating, Inc.
and Claire A. Hart, as amended on June 30, 2002 and July 25, 2002 (incorporated by reference to
Exhibit 10.44 to Form S-1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Shareholder Agreement, dated as of July 31, 2000, between Alon USA Operating, Inc. and Claire
A. Hart, as amended on June 30, 2002 (incorporated by reference to Exhibit 10.45 to Form 5-1/A,
filed by the Company on June 17, 2005, SEC File No. 333-124797).

Incentive Stock Option Agreement, dated as of February 5, 2001, between Alon Assets, Inc. and
Joseph A. Concienne, i11, as amended on July 25, 2002 (incorporated by reference to Exhibit 10.46
to Form S-1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).
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10.70

10.71%

10.72

10.73*

10.74%*

10.75*

10.76*

16.77*

10.78%

10.79

10.80

10.81

10.82

10.83

Shareholder Agreement, dated as of February 5, 2001, between Alon Assets, Inc. and Joseph A.
Concienne, I11 {incorporated by reference to Exhibit 10.47 to Form S-1/A, filed by the Company
on June 17, 2005, SEC File No. 333-124797).

Incentive Stock Option Agreement, dated as of February 5, 2001, between Alon USA Operating,
Inc. and Joseph A. Concienne, 111, as amended on July 25, 2002 (incorporated by reference to
Exhibit 10.48 to Form S-1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Shareholder Agreement, dated as of February 5, 2001, between Alon USA Operating, Inc. and
Joseph A. Concienne, [1I (incorporated by reference to Exhibit 10.49 to Form S-1/A, filed by the
Company on June 17, 2005, SEC File No. 333-124797).

Agreement of Principles of Employment, dated as of July 6, 2005, between David Wiessman and
Alon USA Energy, Inc. (incorporated by reference to Exhibit 10.50 to Form S-1/A, filed by the
Company on July 7, 2005, SEC File No. 333-124797).

Alon USA Energy, Inc. 2005 Incentive Compensation Plan, as amended on November 7, 2005
(incorporated by reference to Exhibit 10.2 to Form 8-K, filed by the Company on November 8,
2005, SEC File No. 001-32567),

Agreement, dated as of July 6, 2005, among Alon USA Energy, Inc., Alon USA, Inc., Alon USA
Capital, Inc., Alon USA Operating, inc., Alon Assets, Inc., Jeff D. Morris, Claire A. Hart and
Joseph A. Concienne, IIi {incorporated by reference to Exhibit 10.52 to Form S-1/A, filed by the
Company on July 7, 2005, SEC File No. 333-124797).

Form of Restricted Stock Award Agreement relating to Director Grants pursuant to Section 12 of
the Alon USA Energy, Inc. 2005 Incentive Compensation Plan (incorporated by reference to
Exhibit 10.1 to Form 8-K filed by the Company on August 5, 2005, SEC File No. 001-32567).

Form of Restricted Stock Award Agreement relating to Participant Grants pursuant to Section & of
the Alon USA Energy, Inc. 2005 Incentive Compensation Plan (incorporated by reference to
Exhibit 10.1 to Form 8-K filed by the Company on August 23, 2005, SEC File No. 001-32567).

Form Il of Restricted Stock Award Agreement relating to Participant Grants pursuant to Section 8
of the Alon USA Energy, inc. 2005 Incentive Compensation Plan (incorporated by reference to
Exhibit 10.3 to Form §-K filed by the Company on November 8, 2005, SEC File No. 001-32567).

Purchase and Sale Agreements, dated as of February 13, 2006, between Alon Petroleum Pipe Line,
LP and Sunoco Pipelines, LP, (incorporated by reference to Exhibit 10.1 to Form 8-K filed by the
Company on February 13, 2006, SEC File No. 001-32567).

Stock Purchase Agreement, dated as of April 28, 2006, among Alon USA Energy, Inc., The Craig
C. Barto and Gisele M. Barto Living Trust, Dated April 5, 1991, The Jerrel C. Barto and Janice D.
Barto Living Trust, Dated March 18, 1991, W. Scott Lovejoy, 11l and Mark R. Milano
(incorporated by reference to Exhibit 10.1 to Form 8-K filed by the Company on May 2, 2006,
SEC File No. 001-32567).

First Amendment to Stock Purchase Agreement, dated as of June 30, 2006, among Alon USA
Energy, Inc., The Craig C. Barto and Gisele M. Barto Living Trust, Dated April 5, 1991, The Jerrel
C. Barto and Janice D. Barto Living Trust, Dated March 18, 1991, W. Scott Lovejoy 111 and Mark
R. Milano (incorporated by reference to Exhibit 10.1 to Form 10-Q filed by the Company on
November 14, 2006, SEC File No. 001-32567).

Second Amendment to Stock Purchase Agreement, dated as of July 31, 2006, among Alon USA
Energy, Inc., The Craig C. Barto and Gisele M. Barto Living Trust, Dated April 5, 1991, The Jerrel
C. Barto and Janice D. Barto Living Trust, Dated March 18, 1991, W, Scott Lovejoy Il and Mark
R. Milano (incorporated by reference to Exhibit 10.2 to Form 10-Q filed by the Company on
November 14, 2006, SEC File No. 001-32567).

Agreement and Plan of Merger, dated as of April 28, 2006, among Alon USA Energy, Inc., Apex
Oil Company, Inc., Edgington Oil Company, and EOC Acquisition, LLC (incorporated by
reference to Exhibit 10.2 to Form 8-K filed by the Company on May 2, 2006, SEC File No. 001-
32567).
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10.84

23.1
31.1
31.2
32.1

Agreement and Plan of Merger, dated March 2, 2007, by and among Alon USA Energy, Inc., Alon
USA Interests, LLC, ALOSKI, LLC, Skinny's, Inc. and the Davis Shareholders (as defined

therein) (incorporated by reference to Exhibit 10.1 to Form 8-K filed by the Company on March 6,
2007, SEC File No. 001-32567).

Consent of KPMG LLP.
Certifications of Chief Executive Officer pursuant to §302 of the Sarbanes-Oxley Act of 2002.
Certifications of Chief Financial Officer pursuant to §302 of the Sarbanes-Oxley Act of 2002,

Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.8.C. §1350,
as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002.

* [dentifies management contracts and compensatory plans or arrangements.

+ Filed under confidential treatment request.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Alon USA Energy, Inc.:

We have audited the accompanying consolidated balance sheets of Alon USA Energy, Inc. and subsidiaries as of
December 31, 2006 and 2005, and the related consolidated statements of operations, stockholders’ equity, and cash
flows for each of the years in the three-year period ended December 31, 2006. These consolidated financial
statements are the responsibility of the Company’s management, Our responsibility is to express an opinion on these
consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
cvidence supporting the amounts and disclosures in the financial staternents. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of Alon USA Energy, Inc. and subsidiaries as of December 31, 2006 and 2005, and the results of
their operations and their cash flows for each of the years in the three-year period ended December 31, 2006, in
conformity with U.S. generally accepted accounting principles.

As discussed in note 2 to the consolidated financial statements, the Company adopted the provisions of Statement of
Financial Accounting Standards No. 158, Employers’ Accounting for Defined Benefit Pension and Other Post
Retirement Plans, as of December 31, 2006 and Statement of Financial Accounting Standards No. 123(R), Share-
Based Payment, on January 1, 2006.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the effectiveness of Alon USA Energy Inc.’s internal control over financial reporting as of December 31,
2006, based on criteria established in Internal Control-Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO), and our report dated March 14, 2007 expressed an
unqualified opinion on management’s assessment of, and the effective operation of, intemal control over financial
reporting.

KPMG LLP

Dallas, Texas
March 14, 2007




Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Alon USA Energy, Inc.:

We have audited management’s assessment, included in the accompanying Management’s Report on Internal
Control Over Financial Reporting ([tem 9A), that Alon USA Energy, Inc. (the Company) maintained effective
internal control over financial reporting as of December 31, 2006, based on criteria established in Internal Control-
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO0). The Company’s management is responsible for maintaining effective internal control over financial
reporting and for its assessment of the effectiveness of internal control over financial reporting. Our responsibility is
to express an opinion on management’s assessment and an opinion on the effectiveness of the Company'’s internal
control over financial reporting based on our audit. '

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all materia! respects. Our audit
included obtaining an understanding of internal control over financial reporting, evaluating management’s
assessment, testing and evaluating the design and operating effectiveness of internal control, and performing such
other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable
basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonabic
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3} provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, management’s assessment that Alon USA Energy, Inc. maintained effective internal control over
financial reporting as of December 31, 2006, is fairly stated, in all material respects, based on criteria established in
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO). Also, in our opinion, the Company maintained, in all material respects, effective internal
control over financial reporting as of December 31, 2006, based on criteria established in Internal Control-

Integrated Framework issued by the Committee of Sponscring Organizations of the Treadway Commission
(COSQ).

The Company acquired Paramount Petroleum Corporation (Paramount) and Edgington Oil Company (Edgington)
during 2006, and management excluded from its assessment of the effectiveness of the Company’s internal control
over financial reporting as of December 31, 2006 Paramount and Edgington’s internal control over financial
reporting associated with total assets of $879 million and total revenues of $691 million included in the consolidated
financial statements of Alon USA Energy, Inc. and subsidiaries as of and for the year ended December 31, 2006.
Our audit of internal control over financial reporting of the Company also excluded an evaluation of the internal
control over linancial reporting of Paramount and Edgington.
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We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States}, the consolidated balance sheets of Alon USA Energy, Inc. and subsidiaries as of December 31, 2006 and
2005, and the related consolidated statements of operations, stockholders’ equity, and cash flows for each of the
years in the three-year period ended December 31, 2006, and our report dated March 14, 2007 expressed an
unqualified opinion on those consolidated financial statements.

KPMG LLP

Dallas, Texas
March 14, 2007




ALON USA ENERGY, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(in thousands except share data)

ASSETS

Current assets:

Cash and cash eqUIVAIENLS .......c.cvvrvivvriveeccccce et aees
ShOTt-1erm IMVESHMENLS ....vetirieeeee et e s s sabssa s e s s b e eans
Accounts and other receivables, NEL.......coovvi it rese st essse s re s ssner e
V0110 4 == O O UV PSU PO STO TP PO
Prepaid expenses and other Current assets ........ovvrrrrersssssssssssses e
TOLAl CUITENE ASSELS ...veiitiiiiiieei e ctesvensaesseessaearenrrerarertesstssabasaeeseesaensaensne s s g eaes
Equity method iNVESIIMENES. ...t seneseanes
Property, plant, and equipment, NEt.......ccoviiiiiiisimns s s
L1313 Y 1 OO PO UV UPOT LTI TP
TOtA] BSSBES . e eeeeeeeeee et e e a s s s

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:

ACCOUNLS PAYADIE c...oveeeivveneer ettt
ACCTUED HADIEIES 1ovveerviereeeiereriesi ettt cmen e e e ern s rn s s eenes
Current portion of deferred gain on disposition of assets .........ovveiecnnnininie
Current portion of long-term debt.........coo e,
Total current Habilities.......ooivieeveerecece e
Other non-current [HabilitIES......coeiecirrrrreereeres et s erasas
Deferred gain on disposition of aSSelS .......cocoovvvvriii vt
Long—erm debl ..o
Deferred income tax Hability .......ccocoviervincriinie e
Total HADIIIIES ...cooovieceiti et es e e sbs bbb e s

Commitments and contingencies (Note 20)

Minority interest in sUbSIAIANES ..o

Stockholders’ equity:

Preferred stock, par value $0.01, 10,000,000 shares authorized; no shares issued and
OUESTANAINEZ. ... c.vvovee e e e e s s
Common stock, par value $0.01, 100,000,000 shares authorized; 46,806,443 and
46,809,857 shares issued and outstanding at December 31, 2006 and 2005,
PESPECHIVEIY teei s
Additional paid-in capital..........ccocooiiiiiiii e
Accumulated other comprehensive toss, net of INcomMe tax ...oovveereeeneeeecceceninn,
Retained CAIMIIES. .....ovevvrererereeeririririsieiareere s e e cnst s bbb baba s b s s s nrnsa e s nens

Total stockholders’ equity....

Total liabilities and stockholders equ1ty

As of December 31,

2006

2005

$ 64,166 § 136,820

_— 185,320
126,634 89,529
311,464 79,181

12,909 6,264
515,173 497,114
38,298 22,754
775,836 211,410
79,478 27,502

S 1,408,785 §$.758,780

$ 202,447 $ 157,076
66,808 48,128
10,400 11,427
6.739 4,487

286394 _ 221.118
65,385 18,345
42299 52433
491930 127,903
222415 52422
1108923 _ 472221
9,532 7.066
468 468
181,622 181,108
(7.816)  (2.596)
116,056 _ 100513
290,330 __ 279.493

$ 1,408,785 § 758,780

The accompanying notes are an integral part of these consolidated financial statements.
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ALON USA ENERGY, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands except per share data)

Year Ended December 31,
_ ‘ 2006 2005 2004
NELSAlES. ..ottt 3 3,198,084 § 2,328,507 § 1,707,564
Operating costs and expenses:
COSt OF SAIES ... sttt 2,733,698 1,990,338 1,469,940
Direct Operating EXpPenses. ..o . orvenininrersriiie i seeeesressesseseseesesesens 129,277 93,843 75,742
Selling, general and administrative eXpenses .........oovveveeveveverennnnn, 84,756 73,219 73,554
Depreciation and amortization ..............coveueeeevervrevireieeeeseeseseeverecsenenns 34,274 20,935 19.064
Total operating costs and eXpenses...........ovvuveeeerereienrevveiccio e 2,982,005 2,178,335 1,638.300
Gain on disposition OF SSELS ... et 63,255 38,591 175
OPerating IMCOME .....vevvivvieeicesee ettt eeee e ee et e se et s e s e e e 279,334 - 188,763 69,439
INEETESE BXPENSE .....ovirinire ettt e e s et e s eneeees (30,658) (19,326) (23,704)
Equity earmings of INVESIEES ...........ccocveveriiiiii e s seeeees e 3,161 1,086 —
Oher INCOME, DL c.iviiiiiiieieeceeeeeeeeeeeeeeee et e e e st e eeeteeteat et etreneiens 7.740 4,775 277
Income before income tax expense and minority interest in income of
SUDSIAIATIES coiviiiiieece s erae s er et e e renansesn e s saeeeeeeeereeenens 259,577 175,298 46,012
INCOME LAX EXPENSE ..cuvvvivririreeieeeieeceeietetee e e eecaeassesns e e e seneesesrees 93,968 65,518 18,315
Income before minority interest in income of subsidiaries.................... 165,609 109,780 27,697
Minority interest in income of subsidiaries ..........c.ococoveeeeveveeeeeeennnn. 8.241 5,792 2.565
NELINCOIME. ....ciiiitcr et e et sttt e bbb aes § 157368 § 103988 § 25132
Earnings Per share ..........cocovvvvvisiiccneirenssrenssesrssse it s eeee e £ 337 & 261 $ 12
Weighted average shares outstanding..........co.coeovvevivevnrceeccecec e, 46,738 39,889 35,001
Cash dividends per Share ...............o.ccceveeeriseenceene e e e b 303 § 1.96 $ —

The accompanying notes are an integral part of these consolidated financial statements.
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ALON USA ENERGY, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(dollars in thousands) '

Balance at January 1,2004 ...
Received for shares issued..........cccocevvervnivennen.
INEE ICOIMIE. cvvereereeeeeeee i ssistsrsssreeseeesmseeressaaasasare

Other comprehensive loss:
Minimum pension liability, net of income

Total comprehensive income.............eua.
Balance at December 31,2004 ......................
Proceeds from sale of common stock, net ........
DiIVIdendS....ccvvvvvve e cvccvree e e
NEL INICOME. ....vvvreeverieeeeeeeeeeee e eecesressscsrnaeann
Other comprehensive loss:

Minimum pension liability, net of income

Total comprehensive income ...
Balance at December 31,2005 .......................
Stock compensation eXpense .. ..ooeceeeeeeerereesnans
DHVIEndS. ceeceeeeirccne e
Net INCOME...coiiiriciiece e naes
Other comprehensive loss:

Minimum pension liability, net of income

Total comprehensive income .........oveveeee
Adjustment to initially apply FASB Statement
No. 158, net of taX .....ccovvvverrenveersrinrnininneens
Balance at December 31, 2006......................

Accumulated
Additional Other
Common Paid-In Comprehensive Retained
__Stock Capital Loss Earnings Total
$ 350 $ 8239 $(1,538) §$§ 39872 § 46,923
—_ 140 — — 140
— — — 25,132 25,132
— — (723) — (723)
24.409
350 8,379 (2,261) 65,004 71,472
118 172,729 — — 172,847
— — — (68,479) (68,479)
—_ — — 103,988 103,988
— — (335) — (335)
103.653
468 181,108 (2,596) 100,513 279,493
— 514 — — 514
— — — (141,825)  (141,825)
— — — 157,368 157,368
— — (558) — (558)
156,810
— — (4,662) — (4,662)
$.468 § 181,622 § (7.816) § 116056 § 290,330

The accompanying notes are an integral part of these consolidated financial statements.
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ALON USA ENERGY, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
{dollars in thousands)

Year Ended December 31,

2006 2005 2004
Cash flows from operating activities:
INEL IMICOMI oot ettt av s e e eee e e esereeanesse s e srsse s ransasnaean $ 157368 % 103988 § 25,132
Adjustments to reconcile net income to cash provided by operating
activities:
Depreciation and amOmtiZation ..............ccccevmiecneciereeeeeeeeeeeeee e 34,274 20,935 19,064
Stock option COMPENSALON ...cocovieeriiieeec e 2,445 2,336 530
Deferred inCOME taX XPENSE......civvvevieereereee e s snesses e 8,264 16,646 1,669
Minority interest in income of SUbSIAIATIES ........oevoiviries e ceereirions 8,241 5,792 2,565
Equity earnings of investees (net of dividends).........cocooovieviccennene. (739) — —_
Accrued interest on subordinated notes to stockholders....................... — — 3,815
(Gain on disposition 0f @SSELS ......ccccivvievrievrssiiesesee e sb e s (63,255) (38,591) (175)
Changes in operating assets and liabilities, net of acquisition effects:
Accounts and other receivables, net.........ocooccoviiiee e 68,900 {20,201) (9,514)
INVENLOMIES «..ovieie ettt ettt et ee e es e eseeees (20,490) 148 {4,256)
Prepaid expenses and other current assets ...........ooiviviveireiiiieeenc... 9,639 2,107 2,575
RET ASSCES ..ot ieiiieie et et et st eseesmeeers st et eaetestbe s st e s e e e e e eeeneaens 26,217 1,279 1,871
Accounts payable ... (88,604) 52,895 17,245
Accrued Habilities oo {13,787) (2,718) 17,902
Other non-current Habilities .........coovvevveee e 14,564 (2.507) (1.680)
Net cash provided by operating activities.....................cccooveeene. 142,977 137,895 76.743
Cash flows from investing activities:
Capital expenditUires ... ......cooov v e (39,832) (23,034) (27,301)
Capital expenditures for turnarounds and catalysts ........oooceviveereeeecene, (3,940) (12,041) {2,322)
Proceeds from disposition of asSets ..........cceveeeieiiiieicee e 68,009 118,000 317
Sale (purchase) of short-term investments, net.................c.ccooeeeei i, 185,320 (185,320} —
Acquisition of minority interest in subsidiary ..........cccoccooioieiiceeee — — (10,000)
Acquisition of assets from Good Time StOreS ....ovvvvvveveiviciei e eeeeeeennn (27,024) — —
Acquisition of Paramount Petroleum Corporation stock..............cco.......... (504,655 — _—
Acquisition of assets from Edgington Oil Company..............ocoevervininnnn, (98,762) — —
Acquisition of asphalt business.................oorimeer s — — (580)
Dividends from investment in HEP (net of equity earnings in HEP)....... e 531 —
Minority interest shares purchased........ovveceeenrinecci (186) (5.098) —
Net cash used in investing activities ... (421,070y _ (106.962) _ (39.886)
Cash flows from financing activities:
Proceeds from sale of common stock, NEt ..o — 172,459 140
Dividends paid to minority interest shareholders ..............cococceeeviviinnnnnn.. (7,968) {6,134) —
Dividends paid 10 shareholders............ccovveiv i (141,825 (68,479 —
Deferred debt iSSUANCE COSS...c.vvvviiiiniiiiicereee e (11,047) — (1,885)
Revolving credit facilities, Net...........ccocoevve v 19,798 — (19,600}
Additions to 1ong-term debt ...........ccooviviiveeiieeeeee e e 500,000 2,936 100,671
Payments on long-term debt ..o, {153.519) (58,252) {60.082)
Net cash provided by financing activities .............................. 205,439 42,530 19,244
Net (decrease) increase in cash and cash equivalents .......................... (72,654) 73,463 56,101
Cash and cash equivalents, beginning of period.......ccccovrnninninn, 136.820 63,357 7,256
Cash and cash equivalents, end of period.................ccociinnnnnn $ 64,160 $ 136820 $ 63,357

The accompanying notes are an integral part of these consolidated financial statements.
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Year Ended December 31,

2006 2005 2004
Supplemental cash flow information:
Cash paid for interest, net of capitalized Interest.........ccoovvrirernnivieieinnnaes $ 20301 3 18,736 $ 20,536
Cash paid fOr INCOME LAX ..e.evvevreerrererecmcsceseearaecrcsie bt s st ssssssss s sssessasens $ 83291 § 44,523 § 15,701

Non-cash activities:
Investing activity - receipt of Class B HEP subordinated units as proceeds from

AISPOSTHON O @S5ELS ...ovveveeeseeresrree ettt a b a s saene e $_ — % 30,000 % —

The accompanying notes are an integral part of these consolidated financial statements.
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ALON USA ENERGY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands except as noted)

(1) Description and Nature of Business

In this document, Alon may refer to Alon USA Energy, Inc. and its consolidated subsidiaries or to Alon USA
Energy, Inc. or an individual subsidiary.

Alon USA Energy, Inc. and its subsidiaries engage in the business of refining and marketing of petroleum
products, primarily in the South Central, Southwestern and Western regions of the United States. Alon’s business
consists of three operating segments: (1) Refining and Marketing, (2) Asphalt and (3) Retail.

Refining and Marketing Segment. Alon’s refining and marketing segment includes three sour and heavy crude oil
refineries that are located in Big Spring, Texas, and Paramount and Long Beach, California. These three refineries
have a combined throughput capacity of approximately 158,000 bpd. At these refineries Alon refines crude oil into
petreleum preducts, including gasoline, diesel, jet fuel, petrochemicals, feedstocks, asphalts and other petroleum
products, which are marketed primarily in the South Central, Southwestern and Western United States.

Alon markets transportation fuels produced at its Big Spring refinery in West and Central Texas, Oklahoma,
New Mexico and Arizona, which Alon refers to as its “physically integrated system” because it supplies its FINA-
branded and unbranded distributors in this region with motor fuels produced at its Big Spring refinery and
distributed through a network of pipelines and terminals which are either owned or accessed through leases or long-
term throughput agreements. Alon’s physically integrated system includes more than 650 of the approximate 1,200
FINA-branded retail sites that Alon supplies, including its retail segment convenience stores, The refining and
marketing segment also markets motor fuels in East Texas and Arkansas, which is referred to as the non-integrated
system because Alon supplies branded and unbranded distributors in this region with motor fuels Alon obtained
from third parties.

Alon markets refined products produced at the Paramount refinery on an unbranded basis to wholesale
distributors, other refiners and third parties primarily on the West Coast. Alon’s Long Beach refinery produces
asphalt products. Unfinished fuel products and intermediates are transferred from our Long Beach refinery to the
Paramount refinery via pipeline for further processing or sold to third parties.

Asphalt Segment. Alon’s asphalt segment markets asphalt produced at its three refineries in the refining and
marketing segment and is transferred to the asphalt segment at bulk wholesale market prices. The asphalt segment
aiso conducts operations at and markets asphalt produced by Alen’s fourth refinery located in Willbridge, Oregon.
The Willbridge refinery is an asphalt topping refinery and has a crude oil throughput capacity of 12,000 bpd. The
Willbridge refinery processes primarily heavy crude oils with approximately 70% of its production sold as asphalt
products.

Alon’s asphalt segment markets asphalt through 12 refinery/terminal locations in Texas (Big Spring), California
(Paramount, Long Beach, Elk Grove, Bakersfield and Mojave), Oregon (Willbridge), Washington (Richmond
Beach), Nevada (Femley) (50% interest) and Arizona (Phoenix, Flagstaff and Fredonia). Alon produces both paving
and roofing grades of asphalt and, depending on the terminal, can manufacture performance-graded asphalts,
emulsions and cutbacks.

Retail Segment. Alon’s retail segment operates 206 owned and leased 7-Eleven branded convenience store sites
located primarily in West Texas and New Mexico. These convenience stores typically offer various grades of
gasoline, diesel fuel, general merchandise and food and beverage products to the general public under the 7-Eleven
and FINA brand names. Substantially all of the motor fuel sold through Alon’s retail segment is supplied by Alon’s
Big Spring refinery.




ALON USA ENERGY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
{dollars in thousands except as noted)

(2) Summary of Significant Accounting Policies
(a) Basis of Presentation

The consolidated financial statements include the accounts of Alon Energy and its subsidiaries. All significant
intercompany balances and transactions have been eliminated. Minority interest in Alon’s subsidiaries is reported
separately in the accompanying consolidated balance sheets. Minority interest in income of subsidiaries is reported
net of income taxes and after elimination of significant intercompany transactions.

On July 6, 2005, Alon (i} increased its authorized common shares to 100,000,000 and (ii) effected a 33,600-for-1
stock split of its common shares, resulting in 35,001,120 common shares outstanding. The earnings per share
information and all common share information have been retroactively restated for 2005 and prior periods presented
to reflect this stock split (Note 17).

(b) Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepled in the
United States of America requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial
statements and the reported amounts of revenucs and cxpenses during the reporting period. Actual results could
differ from those estimates.

(c) Revenue Recognition

In September 2005, the Emerging Issues Task Force, (“EITF”) reached a consensus concerning the accounting
for linked purchase and sale arrangements in EITF Issue No. 04-13, Accounting for Purchases and Sales of
Inventory with the Same Counterparty. The EITF concluded that non-monetary exchanges of finished goods
inventory within the same line of business be recognized at the carrying value of the inventory transferred. Alon
began applying this consensus for new buy/sell arrangements beginning January 1, 2008.

Alon occasionally enters into refined product buy/sell arrangements, which involve linked purchases and sales
related to refined product sales contracts entered into to address location, quality or grade requirements. As of
January |, 2006, these buy/sell transactions are included on a net basis in sales in the consolidated statements of
operations and profits are recognized when the exchanged product is sold. Prior to the adoption of EITF lssue No.
04-13, the results of these linked refined product buy/sell transactions were recorded separately in sales and cost of
sales in the consolidated statements of operations.

In the ordinary course of business, logistical and refinery production schedules necessitate the occasional sale of
crude oil to third parties. The sale of crude oil increased as a result of the addition of the Paramount refinery in 2006.
Crude oil sales are included as net sales in the consolidated statements of operations.

Sulfur credits purchased to meet federal gasoline sulfur regulations are recorded in inventory at the lower of cost
or market. Cost is computed on an average cost basis. Purchased sulfur credits are removed from inventory and
charged to cost of sales in the consolidated statements of operations as they are utilized. Sales of excess sulfur
credits are recognized in earnings and included in net sales in the consolidated statements of operations.
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ALON USA ENERGY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands except as noted)

(d) Cost Classifications

Refining and marketing cost of sales includes crude oil and other raw materials, inclusive of transportation costs,
Asphalt cost of sales includes costs of purchased asphalt, blending materials and transportation costs. Retail cost of
sales includes cost of sales for motor fuels and for merchandise. Motor fuel cost of sales represents the net cost of
purchased fuel, including transportation costs and associated motor fuel taxes, Merchandise cost of sales includes
the delivered cost of merchandise purchases, net of merchandise rebates and commissions. Cost of goods excludes
depreciation and amortization, which is presented separately in the accompanying consolidated statements of
operations.

Direct operating expenses, which relate to Alon’s refining and marketing and asphalt segments, include costs
associated with the actual operations of the refineries, such as energy and utility costs, routine maintenance, labor,
insurance and environmental compliance costs. Environmental compliance costs, including monitoring and routine
maintenance, are expensed as incurred. All operating costs associated with Alon’s crude oil and preduct pipelines
are considered to be transportation costs and are reflected in the cost of sales in the accompanying consolidated
statements of operations.

Selling, general and administrative expenses consist primarily of costs relating to the operations of the
convenience stores, including labor, utilities, maintenance and retail corporate overhead costs. Refining and
marketing and asphalt segments corporate overhead and marketing expenses are also included in selling, general and
administrative expenses.

Interest expense consists of interest expense, letters of credit and financing fees, amortization of deferred debt
issuance costs less capitalized interest,

(e) Cash and Cash Equivalents

All highly-liquid instruments with a maturity of three months or less at the time of purchase are considered to be
cash equivalents. Cash equivalents are stated at cost, which approximates market value.

(f) Short-Term Investments

Short-term investments primarily consisted of highly-rated auction rate securities (“ARS™). Although ARS may
have long-term stated maturities, generally 10 to 30 years, Alon has designated these securities as available-for-sale
and has classified them as current because it views them as available to support its current operations, ARS may be
liquidated at par on the rate reset date, which is in intervals of seven - 49 days, depending on the terms of the
security. These securities are carried at cost, which approximates market value.

(g) Accounts Receivable

The majority of accounts receivable are due from companies in the petroleum industry. Credit is extended based
on evaluation of the customer’s financial condition and in certain circumstances, collateral, such as letters of credit
or guarantees, are required. Credit losses are charged to reserve for bad debts when accounts are deemed
uncollectible. Historically such losses have been minimal. Reserve for bad debts is based on a combination of
current sales, historical charge-offs and specific accounts identified as high risk.
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ALON USA ENERGY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands except as noted}

(h) Inventories

Crude oil, refined products and blendstocks for the refining and marketing segment and asphalt for the asphalt
segment are stated at the lower of cost or market. Cost is determined under the last-in, first-out (LIFQ) valuation
method. Cost of crude oil, refined products, asphalt and blendstock inventories in excess of market value are
charged to cost of sales. Such charges are subject to reversal in subsequent periods, not to exceed LIFO cost, if
prices recover. Materials and supplies are stated at average cost. Cost for the retail segment merchandise inventories
is determined under the retail inventory method and cost for retail segment fuel inventories is determined under the
first-in, first-out (FIFO) method.

(1) Hedging Activity

Alon follows Statement of Financial Accountings Standards (SFAS) No. 133, Accounting for Derivative
Instruments and Hedging Activities, as amended, effective January 1, 2001. Alon considers all forwards, futures, and
option contracts to be part of its risk management strategy. Alon has elected not to designate derivative contracts as
cash flow hedges for financial accounting purposes. Accordingly, net unrealized gains and losses for changes in the
fair value on open derivative contracts are recognized in current cost of sales,

(i} HEP Investment

The investment in Holly Energy Partners, LP (“HEP”) consists of 937,500 of subordinated class B limited
partnership units in HEP and is accounted for under the equity method. These units may be converied into common
units after March 2018, or before as described in the limited partnership agreement. The fair market value of
937,500 HEP common units as of December 31, 2006 was $37,153 compared to the carrying value of $22,667.

(k) Property, Plant, and Equipment

The carrying value of property, plant, and equipment includes the fair value of the asset retirement obligation
and have been reflected in the accompanying consolidated balance sheets at cost, net of accumulated depreciation.

Property, plant, and equipment, net of salvage value, are depreciated using the straight-linc method at rates based
on the estimated useful lives for the assets or groups of assets, beginning in the month following acquisition or
completion. Alon capitalizes interest costs associated with major construction projects based on the effective interest
rate on aggregate borrowings.

Leaschold improvements are depreciated on the straight-line method over the shorter of the contractual lease
terms or the estimated useful lives.

Expenditures for major replacements and additions are capitalized. Refining and marketing segment and asphalt
segment expenditures for routine repairs and maintenance costs are charged to direct operating expense as incurred.
Retail segment routine repairs and maintenance costs are charged to selling, general and administrative expense as
incurred. The applicable costs and accumulated depreciation of assets that are sold, retired, or otherwise disposed of
are removed from the accounts and the resulting gain or loss is recognized.

(1) Impairment of Long-Lived Assets and Assets To Be Disposed Of
Long-lived assets and certain identifiable intangible assets are reviewed for impairment whenever events or

changes in circumstances indicate that the carrying amount of such assets may not be recoverable. Recoverability of
assets to be held and used is measured by a comparison of the carrying value of an asset to future net cash flows
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ALON USA ENERGY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands except as noted)

expected to be generated by the asset. If the carrying value of an asset exceeds its expected future cash flows, an
impairment loss is recognized based on the excess of the carrying value of the impaired asset over its fair value.
These future cash flows and fair values are estimates based on management’s judgment and assumptions. Assets to
be disposed of are reported at the lower of the carrying amount or fair value less costs of disposition.

(m) Asset Retirement Obligations

Effective January 1, 2003, Alon adopted Statement No. 143, Accounting for Asset Retirement Obligations
(“SFAS No. 143™), which established accounting standards for recognition and measurement of a liability for an
asset retirement obligation and the associated asset retirement costs. The provisions of this statement apply to legal
obligations associated with the retirement of long-lived assets that result from the acquisition, construction,
development and/or normal operation of a long lived asset (Note 12).

In March 2005, the FASB issued Interpretation No. 47, Accounting for Conditional Retirement Obligations
(“FIN 477), which requires companies to recognize a liability for the fair value of a legal obligation to perform
asset-retirement activities that are conditional on a future event, if the amount can be reasonably estimated. Alon
adopted FIN 47 at the end of fiscal 2005. The impact of adoption had no effect on Alon’s consolidated financial
statements as all such asset-retirement activities are included in Alon’s asset-retirement obligation under SFAS No.
143.

(n) Turnarounds and Chemical Catalyst Costs

Alon records the cost of planned major refinery maintenance, referred to as turnarounds, and chemical catalyst
used in the refinery process units, which are typically replaced in conjunction with planned turnarounds, in “other
assets” in Alon’s consolidated balance sheets. Turnaround and catalyst costs are currently deferred and amortized on
a straight-line basis beginning the month afier the completion of the turnaround and ending immediately prior to the
next scheduled tumaround. The amortization of deferred turnaround and chemical catalyst costs are presented in
“depreciation and amortization” in Alon’s consolidated statements of operations.

{0) Income Taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying
amounts of existing assets and liabilities and their respective tax bases and operating loss and tax credit
carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable
income in the years in which those temporary differences are expected to be recovered or settled. The effect on
deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the
enactment date,

(p} Stock-Based Compensation

Alon uses the grant date fair-value based method for calculating and accounting for stock-based compensation as
required in Statement of Financial Accounting Standards No. 23R, Share-Based Payment (“SFAS No. 123R”). As
a private company, Alon used the minimum value method for calculating the fair value impact of SFAS No. 123,
Accounting for Stock-Based Compensation (SFAS No. 123). Alon applied SFAS No. 123R prospectively to new.
awards and to awards modified, repurchased or forfeited after January 1, 2006. Alon applied the modified
prospective transition method to any unvested stock-based awards issued after its initial public offering (“[PO™). The
adoption of SFAS No. 123R did not have a significant effect on Alon’s financial position or results of operations.




ALON USA ENERGY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands except as noted)

Alon previously accounted for stock-based compensation using the intrinsic value method prescribed in
Accounting Principles Board (APB) Opinion No. 25, Accounting for Stock Issued to Employees, and related
interpretations {**Opinion 257). Accordingly, compensation cost for stock options was measured as the excess of the
estimated fair value of the common stock over the exercise price and was recognized over the scheduled vesting
period on an accelerated basis. All pre-1PO stock-based awards continue to be accounted for using the intrinsic value
method under Opinion 25.

Stock compensation expense is presented as selling, general and administrative expenses in the accompanying
consolidated statements of operations (Note 19).

(q) Environmental Expenditures

Alon accrues for costs associated with environmental remediation obligations when such costs are probable and
can be reasonably estimated. Environmental liabilities represent the estimated costs to investigate and remediate
contamination at Alon’s properties. This estimate is based on internal and third-party assessments of the extent of
the contaminations, the selected remediation technology and review of applicable environmental regulations.

Accruals for estimated costs from environmental remediation obligations generally are recognized no later than
completion of the remedial feasibility study. Such accruals are adjusted as further information develops or
circumstances change. Costs of future expenditures for environmental remediation obligations are not discounted to
their present value. Recoveries of environmental remediation costs from other parties are recorded as assets when
the receipt is deemed probable (Note 11). Estimates are updated to reflect changes in factual information, available
technology or applicable laws and regulations.

(r) Earnings Per Share

Earnings per share is computed by dividing net income by the weighted average of the common shares
outstanding. Weighted average shares outstanding for all periods presented reflect the effect of the 33,600-for-one
stock split which was effected on July 6, 2005. The shares issued in our initial public offering are reflected in the
weighted average shares outstanding at December 31, 2006 and December 31, 2005.

(s) Other Comprehensive Income

Comprehensive income consists of net income and other gains and losses affecting stockholders’ equity that,
under United States generally accepted accounting principles, are excluded from net income, such as minimum
pension liability adjustments and gains and losses related to certain derivative instruments. The balance in other
comprehensive loss, net of tax reported in Alon’s consolidated statements of stockholder’s equity consists solely of
minimum penston liability adjustments.

(t) Defined Benefit Pension and Other Postretirement Plans

In September 2006, the FASB issued Statement No, 158, Employers ' Accounting for Defined Benefit Pension
and Other Postretirement Plans, which amends Statement No. 87, “Employers’ Accounting for Pensions,”
Statement No. 88, “Employers’ Accounting for Settlements and Curtailments of Defined Benefit Pension Plans and
for Termination Benefits,” Statement No. 106, “Employers’ Accounting for Postretirernent Benefits Other Than
Pensions,” Statement No. 132 (revised 2003), “Employers’ Disclosures about Pensions and Other Postretirement
Benefits,” and other related accounting literature.
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Staternent No. 158 requires an employer to recognize the overfunded or underfunded status of a defined benefit
postretirement plan as an asset or a liability in the statement of financial pesition and to recognize changes in that
funded status through comprehensive income in the year the changes occur. This statement also requires an
employer to measure the funded status of a plan as of the date of the employer’s year-end statement of financial
position. Alon adopted the funded status recognition and related disclosure requirements of Statement No. 158 as of
December 31, 2006, and measured the funded status of our defined benefit plans as of that date.

The effect of applying Statement No. 158 on individual lines in the consolidated balance sheet as of December
31, 2006 was as follows:

Before After
Application of Application of
Statement 158 Adjustments Statement i58
Liabilities for pension benefits ..o $ 1,806 $ — $ 1,800
Long term liabilities for pension benefits ..., 4,926 7,318 12,244
Deferred INCOME TAXES .oovivieieieisieeieieeeseieissessesssesemneesieeessesoiesesssasninss 1,897 2,631 4,528
Accumulated other comprehensive inCome.........c.ouiiiiiiininn., 3,154 4,662 7.816

(1) Commitments and Contingencies

Liabilities for loss contingencies, including environmental remediation costs not within the scope of SFAS No.
143 arising from claims, assessments, litigation, fines, and penalties and other sources are recorded when it is
probable that a liability has been incurred and the amount of the assessment and/or remediation can be reasonably
estimated. Legal costs incurred in connection with loss contingencies are expensed as incurred. Recoveries of
environmental remediation costs from third parties, which are probable of realization, are separately recorded as
assets, and are not offset against the related environmental liability, in accordance with FASB Interpretation No. 39,
Offsetting of Amounts Related to Certain Contracts.

(v) Goodwill and Intangible Assets

Goodwill represents the excess of the cost of an acquired entity over the fair value of the assets acquired less
liabilities assumed. Intangible assets are assets that lack physical substance (excluding financial assets). Goodwill
acquired in a business combination and intangible assets with indefinite useful lives are not amortized and intangible
assets with finite useful lives are amortized on a straight-line basis over 1 to 40 years. Goodwill and intangible assets
not subject to amortization are tested for impairment annually or more frequently if events or changes in
circumstances indicate the asset might be impaired. Alon uses December 31 of each year as the valuation date for
annual impairment testing purposes.

(w) New Accounting Standards and Disclosures

In December 2004, the FASB issued Statement of Accounting Standards No. 123R, Share-Based Payment
(SFAS No. 123R), which requires expensing of stock options and other share-based compensation payments to
employees and supersedes SFAS No. 123, which had allowed companies to choose between expensing stock options
or showing proforma disclosure only. This standard was effective for Alon as of January 1, 2006. Because, as a
private company, Alon used the minimum value method of measuring equity share options for pro forma disclosure
purposes under SFAS No, 123, Alon applies SFAS No. 123R prospectively to new awards and to awards modified,
repurchased or cancelled after January 1, 2006. The adoption of SFAS No. 123R did not have a material effect on
Alon’s financial position or results of operations.
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Alon previously accounted for stock-based compensation using the intrinsic value method prescribed in
Accounting Principles Board (“APB”) Opinion No. 25, Accounting for Stock Issued to Employees, and related
interpretations (“Opinion 257). Accordingly, compensation cost for stock options was measured as the excess of the
estimated fair value of the common stock over the exercise price and was recognized over the scheduled vesting
period on an accelerated basis, Stock compensation expense is presented as selling, general and administrative
expenses in the accompanying consolidated statements of operations. All pre-1PO stock-based awards continue to be
accounted for under Opinion 25.

In June 2006, the FASB issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an
interpretation of FASB Statement No. 109 (“FIN No. 48”). This interpretation prescribes a “more-likely-than-not”
recognition threshold and measurement attribute (the largest amount of benefit that is greater than 50% likely of
being realized upon ultimate settlement with tax authorities) for the financial statement recognition and
measurement of a tax position taken or expected to be taken in a tax return. This interpretation also provided
guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and
transition. FIN No. 48 is effective for fiscal years beginning after December 15, 2006. Alon will adopt the
provisions of FIN No. 48 on January 1, 2007 and does not expect these provisions to have a material effect on
Alon’s results of operations, financial condition or liquidity.

In November 2004, the FASB issued Statement No. 151, {nventory Costs, which clarifies the accounting for
abnormal amounts of idle facility expense, freight, handling costs, and wasted material and requires that those items
be recognized as current-period charges. Statement No. 151 also requires that allocation of fixed production
overhead to the costs of conversion be based on the normal capacity of the production facilities, Statement No. 151
is effective for fiscal years beginning after June 15, 2005 and was adopted on January 1, 2006. The adoption of
Statement No. 151 did not have a material effect on Alon’s financial position or results of operations.

In December 2004, the FASB issued Statement No. 153, Exchanges of Nonmonetary Assets, which addresses the
measurement of exchanges of nonmonetary assets. Statement No. 153 eliminates the exception from fair value
measurement for nonmonetary exchanges of similar productive assets, which was previously provided by APB
Opinion No. 29, Accounting for Nonmonetary Transactions, and replaces it with an exception for exchanges that do
not have commercial substance, Statement No. 153 specifies that a nonmenetary exchange has commercial
substance if the future cash flows of the entity are expected to change significantly as a result of the exchange.
Statement No. 153 is effective for nonmonetary asset exchanges occurring in fiscal periods beginning after June 15,
2005 and was adopted on January 1, 2006. The adoption of Statement No. 153 did net have a material effect on
Alon’s financial position or results of operations.

[n May 2005, the FASB issued Statement No. 154, Accounting Changes and Error Corrections. Statement No.
154 establishes, unless impracticable, retrospective application as the required method for reporting a change in
accounting principle in the absence of explicit transition requirements specific to a newly adopted accounting
principle. This statement is effective for all accounting changes and any error corrections occurring after January 1,
2006. The adoption of Statement No. 154 did not have a material effect on Alon’s financial position or results of
operations.

In March 2005, the FASB issued Interpretation No. 47, Accounting for Conditional Retirement Qbligations
(“FIN 47™), which requires companies to recognize a liability for the fair value of a legal obligation to perform
asset-retirement activities that are conditional on a future event, if the amount can be reasonably estimated. FIN 47
was adopted by Alon at December 31, 2005, The impact of adoption had no effect on Alon’s consolidated financial
statements.
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In December 2004, the FASB issued Staff Position (“FSP”) FAS 109-1, Application of FASB Statement No. 109,
Accounting for Income Taxes, for the Tax Deduction Provided to U.S. Based Manufacturers by the American Jobs
Creation Act of 2004 (“Jobs Creation Act”) which requires a company that qualifies for the deduction for domestic
production activities under the Jobs Creation Act to account for it as a special deduction under FASB Statement No.
109, Accounting for Income Taxes, as opposed to an adjustment of recorded deferred tax assets and liabilities. Alon
has included the $2,049 and $1,111 effects of this special deduction in its calculation of the income tax expense for
December 31, 2006 and 20035, respectively.

In September 2005, the Emerging Issues Task Force, (EITF) reached a consensus concerning the accounting for
linked purchase and sale arrangements in EITF Issue No. 04-13, Accounting for Purchases and Sales of Inventory
with the Same Counterparty. The EITF concluded that non-monetary exchanges of finished goods inventory within
the same line of business be recognized at the carrying value of the inventory transferred, The consensus is to be
applied to new buy/sell arrangements entered in reporting periods beginning after March 15, 2006. Such buy/sell
transactions will be recorded as net sales in the consolidated statements of operations beginning January 1, 2006,
The adoption of EITF Issue No. 04-13 consensus did not have a material effect on Alon’s financial position or
results of operations.

In September 2006, the FASB issued Statement No. 158, Employers " Accounting for Defined Benefit Pension
and Other Postretirement Plans. Statement No. 158 requires recognition of the funded status of the plans, measured
as of the fiscal year end. Alon adopted the recognition provision prospectively as of December 31, 2006. Alon
previously used the required measurement date. The adoption of Statement No. 158 as of December 31, 2006,
increased accumulated other comprehensive loss, net of income tax by approximately $4,600.

SEC Staff Guidance - Quantifying Financial Statement Misstatements. During September 2006, the SEC Staff
issued Staff Bulletin No. 108, which discusses the process of quantifying financial statement misstatements. During
the fourth quarter of 2006, Alon adopted this guidance and it had no material impact on Alon’s consolidated
financial statements.

(3) Initial Public Offering of Alon

On August 2, 2005, Alon USA Energy, Inc. completed an initial public offering of 11,730,000 shares of its
common stock at a price of $16.00 per share for an aggregate offering price of $187,680. Alon received
approximately $172,158 in net proceeds from the initial public offering after payment of expenses, underwriting
discounts and commissions of approximately $15,522. The initial public offering represented the sale of a 25.1%
interest in Alon.

Alon’s use of proceeds from the initial public offering included the distribution of dividends to pre-offering
stockholders of record, the prepayment of debt and general corporate purposes (Notes 14 and 17).

(4) Acquisitions

Good Time Stores Acquisition

On July 3, 2006, Alon completed the purchase of 40 retail stores from Good Time Stores, Inc. (“Good Time”) in
El Paso, Texas. The purchase price for the 40 stores acquired was $27,024 in cash, including $2,349 for inventories,

and assumption of certain lease obligations. This acquisition gives Alon a leading market share in El Paso and is
consistent with Alon’s strategy of strengthening its integrated marketing sector.
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In conjunction with the Good Time Stores, Inc. (“Good Time”) acquisition, Alon, through a wholly-owned
subsidiary, completed a draw down of $50,000 under a new credit agreement dated June 6, 2006. Of this $50,000,
$19,800 was used to finance the acquisition and $30,200 was used to refinance existing retail segment debt.

The purchase price has been allocated as set forth below based on estimated fair values of the assets acquired and
the goodwill assumed at the date of acquisition.

Cash PAI ...ttt bbb bt e e e sttt e s e ettt et et et e e et et e n e e eoen $ 26,043
TEANSACTION COSES 11 tvinieteieeeie e et eet i st te e sacsteeee s e teset et e st e emeemee s e e e e e eeeneeeemeeeesetes e emsess e et e et e ee e e 981
TOta] PUICHASE PriCe oottt et e et e e e e e eaessese st enn et e e st et enee e e s e e e e $ 27,024

The purchase price was allocated as follows:

Inventories and OLREr CUITENL ASSES ... ... cccoiu e s rsns s aerarese e b s b e s et et et se e eeeen e neeeasane $ 2,693
Property, plant and eqmprnent ...................................................................................................................... 5,014
Intangible assets.........cco oot S 4,000
GOOAWIILL...o e e r s TR RS b bbb s bbb ee st et et e s s neneneee e e e s enen 15,317

Goodwill represents the excess of the purchase price over the fair value of identifiable net assets acquired.
Alon’s expected discounted future value of cash flows and additional scale were the primary factors contributing to
the recognition of goodwill.

Paramount Acquisition

On August 4, 2006, Alon completed the purchase of the stock of Paramount Petroleum Corporation, an
independent refiner of petroleum products. Paramount Petroleum Corporation’s assets include refineries, Jocated in
Paramount, California, and Willbridge, Oregon with a combined refining capacity of 66,000 barrels of heavy crude
oil per day and seven asphalt terminals located in Richmond Beach, Washington, Elk Grove and Mojave, California,
Phoenix, Fredonia, and Flagstaff, Arizona and Fernley, Nevada (50% interest) and a 50% interest in Wright Asphalt
Products Company (“anht”), which specializes in patented tire rubber modified asphalt products that are provided
in six terminals.

The final purchase price for Paramount Petroleum Corporation is pending settlement of certain post closing
adjustments. The purchase price has been preliminarily allocated based on estimated fair values of the assets
acquired and the liabilities assumed at the July 31, 2006 effective date of the acquisition and is pending the
completion and analysis of an mdependent appraisal and other evaluations and settlement of certain post closing
adjustments.

Cash paid, less unrestricted cash ACQUITEd..........vveiiiieii ittt et e ee s s st s s esesneesesesans $ 501,056

TIANSACHION COBLS ..ottt erer et aeasas et e et bebes sttt eb et e e e s e s s emoaeeeenensesesesasatanans 3.599
To1al PUTCRASE PIICE......ccciiiiiiiiiiiiinieicieiee e eeseieeseessbebes s ettt s s e et st n e e enes e e anans 3 504,655
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The purchase price was allocated as follows:

Current assets, net of unrestricted cash acqQUITEd..........ooovveriviinece e $ 308,135
Property, plant and eqUIPIMENL . .........c.oore oottt st et s 499,179
Deferred charges and 0Ther @SSELS.. ... s 23,503
Equity method iNVESIMENES. .....ccerr it 15,836
TNEANEIDIES ..vov sttt s e b bbb e bbb s eSS 16,098
Current liabilities, excluding debt.... ... e (165,824)
Deferred income tax Hability ......o.ovevreroermrrerr ettt s (166,533)
OUHEr HADIILIES ..........cvivieectceteeriese oo s e se s e o e e e e secee e e e b e bab S iE b e b b e b s e R e e s s e snar et soanen e s (25.737)
TOtA] PUTCRASE PLICE. .......ooceeeeeieee ettt e b s bt s e b e er e sa e e e nran s $ 504,655

Alon retired all of the Paramount Petroleum Corporation debt at the closing of the acquisition.
Unaudited Pro Forma Financial Information

The consolidated statements of operations include the results of the Paramount Petroleum Corporation
acquisition commencing on August 1, 2006, The following unaudited pro forma financial information assumes:

» The acquisition of Paramount Petroleum Corporation occurred on January 1, 2003;

e $400,000 of term debt was incurred to fund the Paramount Petroleum Corporation acquisition on January 1,
2005 and existing Paramount Petroleum Corporation debt was repaid on this date; and

» Depreciation expense was higher beginning January 1, 2005 for the higher estimated asset values as of that
date,

The unaudited pro forma financial information is not necessarily indicative of the results of future operations (in
thousands, except per share amounts):

For the Year Ended
December 31,

2006 2005
INEE SAIES.cueviivirerererititiii et esessasaebebse e se e re s e s e ne e e ea bbb e b s d s A s e bbb $ 4058334 § 3532215
OPETAUNG INCOME o.vviviviriiisrereressseiesermssersssssristeses s s e sessesmereeseessessasaeasssis st ibss s s er 288,886 181,966
INCE ITICOTTIC ..ot eeteeeeeeesessssrssssbesst e st e s b esasesnesase e msasaeanseaneasssesneebbaassasbassatasss 152,795 82,557
EAIMINgS PET SHATE ....cvoveveiieee et bebe e e enseseanass e s s e cimeet $ 327 % 2.07

Edgington Acquisition

On September 28, 2006, Alon completed the acquisition of Edgington Oil Company, a heavy crude oil refining
company located in Long Beach, California. The acquisition included Edgington Oil Company’s topping refinery
with a nameplate capacity of approximately 40,000 bpd of crude oil. Total consideration for the acquisition
consisted of $98,762 in cash and assumed liabilities, including $34,405 for the value of certain inventories at
closing.
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The purchase price has been preliminarily allocated as set forth below based on estimated fair values of the
assets at the date of acquisition, pending the completion of an independent appraisal and other evaluations.

CASN PRI oottt ettt e ettt e e et et e e e et e e et et eeae et e e e e e enreee et e eat et e eaten $ 97,599
TTANSACTION COSLS c.oeveeiecteiiivivrsvret s irreseteiressessemeeceseseeseerese s et e et eeeseeeteeeseeet e et eeeeessseasase s e entessssentessee et emsemee s 1.163
TOA] PULCRASE PrICE.cviiiiiiieisieectir ettt teve e es e e e e e e e e s et ese e e et et e e e eeeeeeee s s eere e e et s ee st et s s st ot ee $ 98,762

The purchase price was allocated as follows:

Current assets, net of unrestricted cash acquIFed......co.oieeeeececccc ettt $ 1,000
IIVEIIEOTIES 1.t et itiiteceieteee et ee e et e e ev et et e st ss e st net et aaaaase s st et e e e e eneemeee e e seneseses s eeessesess et estesaessnsnssas 34,405
Property, plant and eQUIPIENT ..ot se st et e et et eestenesesenererans 63,357

TOtAL PUFCHASE PrICE. ...ttt ee e ee e e et e e e st se s st et et essnenanasassssssteeesseaen $ 98762

The Paramount Petroleum Corporation and Edgington Oil Company acquisitions are consistent with Alon’s
general business strategy of increasing cash flows and earnings through the acquisition of assets or businesses that
are logical extensions of its existing assets or businesses. The addition of Paramount Petroleum Corporation’s and
Edgington Oil Company’s assets has also increased the geographic diversity of Alon’s Refining and Marketing, and
Asphalt segment networks by allowing Alon to expand throughout the Southwest region and up the West Coast of
the United States. With the addition of the Paramount, Wilfbridge and Long Beach refineries, Alon believes it has
diversified the risks associated with being a single asset refiner. Alon intends to apply its experience of increasing
reliability, capacity and yields at its Big Spring refinery to the newly-acquired assets in order to maximize the return
on investments, These acquisitions have more than doubled the crude oil processing capacity of Alon from 70,000
barrels per day to approximately 170,000 barrels per day and will allow Alon to process heavy crude oils. The
acquisitions provide Alon exposure to West Coast refining margins.

(5) Sale of Pipelines and Terminals

HEP Transaction. On February 28, 2005, Alon compileted the contribution of the Fin-Tex, Trust and River
product pipelines, the Wichita Falls and Abilene product terminals and the Orla tank farm to HEP. In exchange for
this contribution, which is referred to as the HEP transaction, Alon received $120,000 in cash, prior to closing costs
of approximately $2,000, and 937,500 subordinated Class B limited partnership units of HEP (“Units™).

Simultaneously with this transaction, Alon entered into a Pipelines and Terminals Agreement with HEP
providing continued access to these assets for an initial term of |5 years and three additional five year renewal terms
exercisable at Alon’s sole option. Pursuant to the Pipelines and Terminals Agreement, Alon has committed to
transport and store minimum volumes of refined products in these pipelines and terminals. The tariff rates applicable
to the transportation of refined products on the pipelines are variable, with a base fee which is reduced for volumes
exceeding defined volumetric targets. The agreement provides for the reduction of the minimum volume
requirement under certain circumstances. The service fees for the storage of refined products in the terminals are
initially set at rates competitive in the marketplace.

The entire cash consideration of $120,000 was financed by high-yield debt issued by HEP with a 10-year
maturity (“HEP Debt”). Alon Pipeline Logistics, LLC, a majority-owned subsidiary of Alon (“Alon Logistics”)
entered into an agreement with the general partner of HEP providing for Alon Logistics to indemnify the general
partner for cash payments such general partner has to make toward satisfaction of the principal or interest under the
HEP Debt following a default by HEP (provided that such cash payments exceed the difference between the amount
of HEP Debt over the indemnity amount). The initial indemnity amount was limited to the lower of (a) $110,850 or
(b) the outstanding amount of HEP Debt. The indemnity terminates at such time as Alon Logistics no longer holds
any HEP units and subject to other terms described in the indemnification agreement. The indemnification amount
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may be reduced from time to time per terms described in the indemnification agreement. The indemnification
obligation is specific to Alon Logistics and does not extend to other Alon entities, even if the HEP units are
transferred to such other entities. The fair value of this debt guarantee of $826 is recorded in other non-current
liabilities in the December 31, 2006 consolidated balance sheet.

The HEP transaction was recorded as a partial sale for accounting purposes resulting in a pre-tax gain of
$102.461, net of transaction costs and the fair value of the indemnity to the general partner of HEP. Alon recognized
an initial pre-tax gain of $26,742. The remaining $75,719 of the gain was deferred. As the HEP units received in the
transaction are accounted for under the equity method of accounting for investments in limited partnerships, $6,715
of the pro rata gain was deferred and subtracted from the carrying value of the investment in the HEP units. The
remaining deferred gain will be recognized as the indemnification obligation is reduced, over a period of
approximately 12 years or less depending on circumstances described in the indemnification agreement. Alon
exercised its rights under the indemnification agreement to reduce the indemnity amount by $10,000, resulting in an
additional gain of $6,499, and a corresponding decrease in the deferred gain balance. The deferred gain is recorded
$10,400 as a current liability and $42,299 as a long-term liability in the December 31, 2006 consolidated balance
sheet.

On March 1, 2006, Alon sold its Amde! and White Oil crude oil pipelines, which had been inactive since
December 2002, to an affiliate of Sunoco, Inc., or Sunoco, for a total consideration of approximately $68.0 million.
In conjunction with the sale of the Amdel and White Oil pipelines, Alon entered into a 10-year pipeline Throughput
and Deficiency Agreement, with an option to extend the agreement by four additional thirty-month periods. The
Throughput and Deficiency Agreement allows Alon to maintain crude oil transportation rights on the pipelines from
the Gulf Coast and from Midland to the Big Spring refinery. Pursuant to the Throughput and Deficiency Agreement,
Alon has agreed 1o ship a minimum of 15,000 bpd on the pipelines during the term of the agreement. Alon
commenced shipments of crude oil through the Amdel and White Qil pipelines under this agreement in October
2006.

(6) Segment Data

Alon’s revenues are derived from three operating segments: (i) refining and marketing, (i1) asphalt and (iii)
retail. The operating segments adhere to the accounting policies used for Alon’s consolidated financial statements as
described in Note 2. The reportable operating segments are strategic business units that offer different products and
services. The segments are managed separately as each segment requires unique technology, marketing strategies
and distinct operational emphasis. Each operating segment’s performance is evaluated primarily on operating
income.

(a) Refining and Marketing Segment

Alon’s refining and marketing segment includes three sour and heavy crude oil refineries that are located in Big
Spring, Texas, and Paramount and Long Beach, California. At these refineries Alon refines crude oil into petroleum
products, including gasoline, diesel, jet fuel, petrochemicals, feedstocks, asphalts and other petroleum products,
which are marketed primarily in the South Central, Southwestern and Western regions of the United States. In
addition, finished products are acquired through exchange agreements and third-party suppliers. Alon primarily
markets gasoline and diesel under the FINA brand name, through a network of approximately 1,200 locations.
Finished products and blendstocks are also marketed through sales and exchanges with other major oil companies,
state and federal governmental entities, unbranded wholesale distributors and various other third parties.
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(b) Asphalt

Alon’s asphalt segment includes the Willbridge, Oregon refinery and |2 refinery/terminal locations located in
Texas (Big Spring), California (Paramount, Long Beach, Elk Grove, Bakersfield and Mojave), Oregon (Willbridge),
Washington (Richmond Beach), Nevada (Fernley) (50% interest) and Arizona (Phoenix, Flagstaff and Fredonia) and
a 50% interest in Wright which specializes in marketing patented tire rubber modified asphalt products. Alon
produces both paving and roofing grades of asphalt and, depending on the terminal, can manufacture performance-
graded asphalts, emulsions and cutbacks.

(¢} Retail Segmenst

Alon’s retail segment operates 206 owned and leased 7-Eleven branded convenience store sites located primarily
in West Texas and New Mexico. These convenience stores typically offer various grades of gasoline, diesel fuel,
general merchandise and food and beverage products to the general public under the 7-Eleven and FINA brand
names.

(d) Corporate

Operations that are not included in any of the three segments are included in the category Corporate. These
operations consist primarily of corporate headquarter operating and depreciation expenses.

Segment data as of and for the years ended December 31, 2006, 2005 and 2004 is presented below.

Refining and

Year ended December 31, 2006 Marketing Asphalt Retail Corporate Total
Net sales to external CuStOmMErs......coovvevveveinnn, $ 2,456,957 § 389,634 $§ 351,493 §% — § 3,198,084
Intersegment sales/purchases.......................... 392,180 (245,434)  (146,7406) — —
Depreciation and amortization..........ccocceveeneene 24,961 2,247 5,453 1,613 34,274
Operating income (1088).....covvrieevniecciniciennees 268,105 11,171 2,182 (2,124) 279,334
Total ASSELS .vveveeeeeeeieiee e evrere e e 1,154,958 144 871 98,649 10,307 1,408,785
Turnaround, chemical catalyst and capital

EXPENAITUIES....c.iivtivieiiirer e e asineaes 31,680 3,156 8,748 188 43,772

Refining and

Year ended December 31, 2005 Marketing Asphalt Retail Corporste Total
Net sales to external customers..........coceeeeueeee. $ 1,887,060 § 114910 § 326,537 § - $ 2.328,507
Intersegment sales/purchases.........ccceeveennne 249,747 (104,327  (145,420) —_ —
Depreciation and amortizalion...........coceervenens 14,330 134 4557 1914 20,935
Operating income (1088).......ccooviiiiiiiiiienn, 204,816 (16,573) 2,925 (2,405) 188,763
Total ASSELS .vvverreiirerirrree e e s e e erees 657,991 18,759 69,794 12,236 758,780
Turnaround. chemical catalyst and capital

EXPENAItUIES. ..ocveiieiieiiiciiee e 30,951 170 3,484 470 35,075

Refining and

Year ended December 31, 2004 Marketing Asphalt Retail Corporate Total
Net sales to external cuStOmMers......ccoevvvevvvrirnrnns $ 1,325852 § 80,221 § 301,491 % — % 1,707.564
Intersegment sales/purchases............cocevnenen. 193,659 (75,882  (117,777) — —
Depreciation and amortization................... fererees 13,194 198 4,192 1,480 19,064
Operating income {1085).....ccccevvervimmannrnienncas 68,759 (148) 2,897 (2,069) 69,439
Total ASSELS .vvvieieiiiic et 373,350 16,480 69,949 12,737 472,516
Turnaround, chemical catalyst and capital

EXPENAITULES...oviiveii e 25,619 258 3,134 612 29,623
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Operating income for each segment consists of net revenues less cost of sales, direct operating expenses, selling,
general and administrative expenses, depreciation and amortization and gain on disposition of assets. Sales between
segments are transferred at current market prices. Consolidated totals presented are after intersegment efiminations.

Total assets of each segment consist of net property, plant and equipment, inventories, short-term investments,
cash and cash equivalents, accounts receivables and other assets directly associated with the segment’s operations,
Corporate assets consist primarily of corporate headquarters information technology and administrative equipment.

(7) Derivatives and Hedging Activities
(a) Fair Value of Financial Instruments

The carrying amounts of Alon’s cash and cash equivalents, short-term investments, receivables, payables and
accrued expenses approximate fair value due to the short-term maturities of these assets and liabilities. The reported
amounts of long-term debt approximates fair value. Derivative financial instruments are carried at fair value, which
is based on quoted market prices.

(b) Derivative Financial Instruments

Alon selectively utilizes commodity derivatives to manage its exposure to commodity price fluctuations and
interest rate-related derivative instruments to manage its exposure on its debt instruments. Alon does not enter into
derivative instruments for any purpose other than cash flow hedging purposes. Accordingly, Alon does not speculate
using derivative instruments. Alon has elected not to designate derivative instruments as cash flow hedges for
financial accounting purposes. Therefore, changes in the fair value of the derivative instruments are included in
income in the period of the change. There is not a significant credit risk on Alon’s derivative instruments which are
transacted through counterparties meeting established collateral and credit criteria.

Commodity Instruments

Alon occasionally uses crude oil and refined product commodity futures contracts to reduce financial exposure
related to price changes on anticipated transactions. Crude oil and refined product forward contracts are used to
facilitate the supply of crude oil to the refinery and the sale of refined products while managing price exposure.

At December 31, 2006, Alon held net forward contracts for sales of 10 thousand barrels of refined products at an
average price of $67.44 per barrel with a fair value of $670. At December 31, 2005, Alon held net forward contracts
for purchases of 25 thousand barrels of refined products at an average price of $63.62 per barrel with a fair value of
$1,796. These contracts were not designated as hedges for accounting purposes. Accordingly, a net unrealized loss
of ($4) and unrealized gains of $206 were recorded as an adjustment to net sales in the consotidated statements of
operations for the years ended Decemnber 31, 2006 and 2005, respectively.

At December 31, 2006, Alon also held net futures contracts for purchases and sales of 150 thousand barrels of
crude oil, 175 thousand barrels of refined products and 90 thousand barrels of heating oil at an average price of
$68.16 per barrel with a fair value of $26,973. These futures contracts were not designated as hedges for accounting
purposes. Accordingly, the contracts are recorded at their fair values and an unrealized loss of (§252) has been
recorded as a cost ofTset in the consolidated statements of operations for the year ended December 31, 2006.

In accordance with SFAS No. 133, all commodity futures contracts are recorded at fair value and any changes in
fair value between periods is recorded in the profit and loss section of Alon’s consolidated financial statements.
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(8) Accounts Receivable

Financial instruments that potentially subject Alon to concentration of credit risk consist primarily of trade
accounts receivables. Credit risk is minimized as a result of the credit quality of Alon’s customer base and the large
number of customers comprising Alon’s customer base. Alon performs ongoing credit evaluations of its customers
and requires letters of credit, prepayments or other collateral or guarantees as management deems appropriate.
Alon’s allowance for doubtful accounts is reflected as a reduction of accounts receivable in the consolidated balance
sheets. The balance in the allowance account was $2,006 and $1,145 at December 31, 2006 and 2005, respectively.
For the three-year period ended December 31, 2006, no sales to a single customer accounted for more than 10% of
Alon’s net sales.

(9) Inventories

Alon’s inventories are stated at the lower of cost or market. Cost is determined under the last-in, first-out (LIFO)
method for crude oil, refined products, asphalt and blendstock inventories. Materials and supplies are stated at
average cost. Cost for convenience store merchandise inventories is determined under the retail inventory method

and cost for convenience store fuel inventories is determined under the first-in, first-out (FIFO) method.

Carrying value of inventories consisted of the following:

December 31,
2006 2005
Crude oil, refined products, asphalt and blendstocks..........ccorvervrreninrnriieceressrsesesesesesaenss $ 286,092 § 57,822
Materials and SUPPLES .........ooooiiiiiiccce e bbbt 6,281 5,880
StOre METCHANAISE.........covviieriervierererirereceesee e eetavessesressts st s sreresesetssatesaseeasesasssstsssssossassnsssnssrrenses 15,905 12,977
SEOTE FUCL c.oeeeeeeiieeeeeee et r et vt vt e e e cee s st s s e sasesanessnesanessasasessasesstesasesatasatssassnenaneesssesana nens 3,186 2,502
TOLAl INMVENLOTIES ....uveeeiiieeieiervrereesssrsneeesitaieiiasessssssressssbeeessasasetssassteeessrntasesosassasssnsnsesssnsnrrans 3 311464 § 79,181

Crude oil, refined products, asphalt and blendstock inventories totaled 5,269 barrels and 1,819 barrels as of
December 31, 2006 and 2005, respectively.

Market values of crude oil, refined products, asphalt and blendstock inventories exceeded LIFO costs by $26,924
and $52,198 at December 31, 2006 and 2005, respectively.

(10) Property, Plant, and Equipment, Net

Property, plant, and equipment consisted of the following:

December 31,

2006 2005

RefIning fACIHES .vovvvecrcee et crce e et sresnsnsnasasse e $ 730,036 § 171,346
Pipelines and terMINAIS ......c.icviceivrrresrreremiessisiessssess e st steerserarortrssensssinteaeassnsnssesssesnessseresns 40,108 27,237
RELAI] oo e enesr s e s e et e sn e na st eaen 78,722 63,486
OMRET e e cece e se s et aar st e e s bt s en e e e oot s e bR e h e e 10.700 10,691

Property, plant and equipment, ZroSS........covveieiieirevecenserree e eecereasssseesrerererensenes 859,566 272,760
Less accurmmulated depreciation ... s csesessesnsrerescessscssevess e s sasassssnsesen {83.730) (61,350}

Property, plant and equipment, MEL ..o erererernnse s sassasasass e sees $ 775836 § 211410
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The useful lives on depreciable assets used to determine depreciation expense were as follows:

Refining facilities . ... e s e 3 - 20 years; average 18 years
Pipelines and terminals ..o 5 - 25 years; average 23 years
REtail .o et 5 - 40 years; average |8 years
OTRET o ccvi etk s bt ettt en e st et s emen e senie 3 - 15 years; average S years

Alon capitalized interest of $927 and $301 for the years ended December 31, 2005 and 2004, respectively. No
interest was capitalized for the year ended December 31, 2006.

(11) Other Assets

Other assets consisted of the following:

December 31,

2006 2005

Deferred turnaround, chemical catalyst COSt......cooviiiieiiiiiieecic e, $ 12,797 $ 9,865
Environmental reCeivables..............ooooiiii e e ene 11,853 3,257
Deferred debt ISSUANCE COSIS........ciiiiveriievie e ee et eeet et e eeee e ee e s s st s s rss e e sbeeasesansansennseesers 10,769 6,529
GOOAWILL. ...ttt e et e et e e e ereea e s st seratasaeesasss s e et e enteesaseemeerreerneenns 15,317 —
INEANZIDIE ASBEES. e veeieeeieei it it is st st et ses b e e e s e seer b e erees e e abe e s anesbassssstassae e ensnerseberreesaeanatesntas 20,696 3,429
L1111 YOS OO STV PSRRI 8.046 4.422

TOMAL OTHET BSSEES.cvciveviviieee et e e e e e e e v e b St e e eees s s e neeeneenaen $ 79478 § 27,502

In connection with the acquisition of the refinery, pipeline and terminal assets from Atofina Petrochemicals, Inc.
(“FINA™) in August 2000, FINA agreed to indemnify Alon for the costs of environmental investigations,
assessments, and clean-ups of known conditions that existed at the acquisition date. Such indemnification is limited
to an aggregate of $20,000 over a ten-year period. Annual indemnification is limited to a ceiling of $5,000 except
that the ceiling may be increased by the amount (up to $5,000) in cases by which the previous year’s ceiling
exceeded actual costs. FINA retains liability for third-party claims received within ten years of the acquisition
alleging personal injury or property damage resulting from FINA’s use of the acquired assets prior to the
acquisition. Alon’s management does not expect expenditures for remediation of existing contamination to exceed
the indemnification limitations. Alon also has insurance coverage for amounts in excess of $20,000, up to $40,000
during the ten-year indemnification period. Accordingly, at December 31, 2006 and 2005, Alon has recorded a
current receivable of $1,750 and $1,750 and a non-current receivable of $2,031 and $3,257 from FINA, respectively,
and corresponding accrued environmental liabilities. Alon’s Paramount subsidiary also has indemnification
agreements with a prior owner for part of the remediation expenses at its refineries and offsite tank farm, and as a
result, has recorded $9,822 as a non-current receivable at December 31, 2006. (See note 20).

Debt issuance costs are amortized over the term of the related debt using the effective interest method.
Amortization of deferred debt issuance costs is recorded as interest expense in the accompanying statements of
operations. Amortization of debt issuance costs was $990, $1,883 and $1,329 for the years ended December 31,
2006, 2005 and 2004, respectively.
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{12) Accrued Liabilities

Alon’s current accrued liabilities and other non-current liabilities at December 31, 2006 and 2005 consisted of
the following:

December 31,

2006 2005
Accrued Liabilities — Current;
Taxes other than income taxes, primarily eXciSe TAXeS . ...c.ooov e $ 19,666 § 21,206
INCOME taxes PayabLe... ..o b 8,878 7,239
EITIPIOYEE COSLS ...ouvrvrtetiiiriririteteree e e e e e eeee e e b b A S b e b e R e e bbb a et bbb bbb e e e 4,373 4,977
101147~ OO U O OO P U U O U U U UU PP UO PO PP PP 33,891 14,706
To1A] ACCTUED TIADIIITIES ...eveeeeeee ettt ettt eeeeeeeeee et et s et e s et st e sreran e seas e se s aresnnsnrseennenssennenes $ 66,808 3 48,128
Decermnber 31,
2006 2008
Accrued Liabilities — Non-Current:
Pension and other postemployment benefit liabilities, net (Note 13) ..o, $ 18,678 § 10,611
Environmental accrual {(INOTE 20) ... s e 38,349 2,986

Asset retirement obligation 0,216 2,211
Other......covviveeeeeeeeieeeeieae 2.642 2.537
Total other non-current liabilities $ 65885 3_18.345

Alon adopted the Statement of Financial Accounting Standards No. 143, Accounting for Asset Retirement
Obligations (SFAS No. 143), on January 1, 2003. SFAS No. 143 requires that Alon record the fair value of liability
associated with an asset retirement obligation. No additional accrual was recorded under FIN 47. Alon’s asset
retirement obligation relates to the removal of underground storage tanks and debranding costs at Alon’s owned and
leased retail sites and the dismantlement and disposal of certain pipeline, terminal, and refinery assets. The asset
retirement obligation for storage tank removal on leased retail sites is accreted over the expected life of the
underground storage tank which approximates the average retail site lease term. The following table summarizes the
activity relating to Alon’s asset retirement obligations for the years ended December 31, 2006 and 2005:

December 31,

2006 2005
Balance at beginming 0f YA ....vccv v vvviriiciis i et $ 2,211 § 2,524
ACCTELION EXPEIESC. ...eveiutiiieieriirinestaiseatissie st ssss s ss s vre et s sas et e eme s e e s ss e e s S £ b e anese e reeannibebsssbnsaannes 145 53
Additional aceretion due to change in risk free interest rate..........oooiiiiicvccciinns 394 —
REHTEIMENIS ...ttt et s s b s h s b s b e R En st e en et s samtar e sata e e ennnras (124) {366)
AGAILIONS 1ottt e e et e e e e bbb E L et en et b s e s 3.590 —
Balance at €N O YEAL ..ooiiiiiiececeiireeie st er et cees et eoe e bR e es bbb s § 6216 § 2211

Approximately $3,524 relates to the acquisitions in 2006 (see Note 4).
(13) Employee and Postretirement Benefits

Alon has three defined benefit pension plans covering substantially all of its refining and marketing segment
employees excluding West Coast employees. The benefits are based on years of service and the employee’s final
average monthly compensation. Alon’s funding policy is to contribute annually not less than the minimum required
nor more than the maximum amount that can be deducted for federal income tax purposes. Contributions are
intended to provide not only for benefits attributed to service to date but also for those benefits expected to be
earned in the future.
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In addition to providing pension benefits, certain health care and life insurance benefits (other benefits) are
provided to active and certain retired employees who meet cligibility requirements defined in the plan documents.
The health care benefits in excess of certain limits are insured.

Alon’s retiree medical plan provides prescription drug benefits, which were affected by the Medicare
Prescription Drug Improvement and Modernization Act of 2003 (the “Act™), signed into law in December 2003. The
Act introduces a prescription drug benefit under Medicare (“Medicare Part D™), as well as a federal subsidy to
sponsors of retiree health care benefit plans that provide a benefit that is at least actuarially equivalent to Medicare
Part D. In May 2004, the FASB issued FASB Staff Position No, 106-2 (“FSP 106-2"), Accounting and Disclosure
Requirements Related to the Medicare Prescription Drug, Improvement and Modernization Act of 2003, which
provides guidance for the accounting of the federal subsidy. Alon incorporated the effects of the Act into the regular
measurement of plan obligations as of December 31, 2004, which resulted in an immaterial reduction in the
accumulated postretirement benefit obligation.

The measurement dates used to determine pension and other postretirement benefit measures for the pension
plan and the postretirement benefit plan is December 31, 2006 and 2005. Financial information related to Alon’s
pension plans and other postretirement benefits is presented below.

Pension Benefits Postretirement Benefits
2006 2005 2006 2005
Change in projected benefit obligation:
Benefit obligation at beginning of year ...........ccocoovvnne. $ 39,100 §$ 31,772 § 1,755 $ 1,852
S BIVICE COSL... ittt e s s sas e e 1,867 1,694 74 75
TOLEIESt COSE..oviiiiiiiiiiiieiiiei it secibtct et e e bt sees s e s saaaraes 2,325 2,068 107 112
Plan participants contributions................oeeecveeneinesnerennes — — — —
Plan amendments............cooevencrecncnesinninenee e (1,033) 127 Z17 —
Actuarial 1088 (AN} ......ccoucveeririerireriieeeecerrsi e 3,713 4,113 114 (110)
Benefits paid ... (800) (674) (199) (174)
Projected benefit obligations at end of year.................. $ 45172 § 39,100 § 1634 §._ 1,755
Change in plan assets:
Fair value of plan assets at beginning of period................ 24,677 20,114 — —
Actual gain on plan assets. ... 4,410 1,883 — —
Employer contribution ... 2,835 3,354 199 174
Plan participants COntributions...............c.ccevevenverererrrerrens — — — —
Benefits paid.........coovevmiininire e (800) (674) {199) (174)
Fair value of plan assets at end of period..................... $ 31122 8 24677 § — % —
Reconcitiation of funded status:
Fair value of plan assets at end of year...........ocoevevvmnnnas $ 31,122 5 24677 8 — 5 —
Less benefit obligation at end of year........occccoccrvvivirinnn 45,172 39,100 1,634 1.755
Funded status at end of year.........ccccovvrecrcvccecccecenarnnn, $ (14,050) (14.423) § (1,639 (1.755)
Unrecognized prior SErVICE COSIS ...ovivniniirneicirisrosnesinins n/a 100 n/a (3.804)
Unrecognized net actuarial oSS ......ococevvivrenevrisimisnsrnnnns n/a 11,983 n/a 1.005
Accrued bencfit COStS. ... wa § (2,340) nfa 3 (4,354)
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The pre-tax amounts related to our Pension Plans and other postretirement benefit plans recognized in our
consolidated balance sheets as of December 31, 2006 and 2005 were as follows:

Pension Benefits Postretircment Benefits
2006 2005 2006 2005
Amounts recognized in the consolidated balance sheets:
Accrued benefit liability.........ovrrervrererncinecnrenciens $ (6,732) 3§ (6656) § (2,649) § (4,554)
Intangible asset ... — 94 — —
Accumulated other comprehensive 10ss.......ocoveeieveenee 4,926 4,222 (1.635) —
Accrued pension CoSta e 3 (1,806) 8§ (2,340) $ (4,284) § (4,554)

The pre-tax amounts in accumulated other comprehensive income (loss) as of December 31, 2006 that have not
yet been recognized as components of net periodic benefit cost were as follows:

Pension Benefits Postretirement Benefits
2006 2006
Net actuarial lO58 ........oooveeerereereeressies e ce e e e reeeens 3 (12,769} $ (1,058)
Prior service (costs}oredit......oooviininniniceeese s 525 3,708
Accrued DEneflit COSIS uuiiiiiiiiroiri s e reeessess s nseeseeeseeee § (12,244) $§ 2,650

As of December 31, 2006 and 2005, the accumulated benefit obligation for each of Alon’s pension plans was in
excess of plan assets. The aggregate benefit obligation, accumulated benefit obligation and fair value of plan assets
for the pension plans were as fotlows:

December 31,

2006 2005
Projected beneflt ObIZAtION . ... s $ 45172 % 39,100
Accumulated benefit ObLIZAtION........cccc v e 37,854 31,333
Fair value of Plan GSSLS.......covcreirrceriiicrec et s e 31,122 24,677

The weighted-average assumptions used to determine benefit obligations at December 31, 2006, 2005 and 2004
were as follows:

Pension Benefits Postretirement Benefits
2006 2005 2004 2006 2005 2004
Discount rate........ccccccveeeennes 5.75% 6.00% 6.00% 5.75% 6.00% 6.00%
Rate of compensation
INCTEASE ..o 3.50% 3.50% 3.00% — — —_

The weighted-average assumptions used to determine net periodic Benefit costs for the years ended December
31, 2006, 2005 and 2004 were as follows:

Pension Benefits Postretirement Benefits
2006 2405 2004 2006 2005 2004
Discount rate.........ccoceeeevennene 6.00% 6.00% 6.25% 5.75% 6.00% 6.25%
Expected return on plan
ASSELS...uiieer e 9.00% 9.00% 9.00% — — —
Rate of compensation
INCTEAsE ....ccoeerireereee e 3.50% 3.00% 3.00% — — —

Alon’s overall expected long-term rate of return on assets is 9.0%. The expected long-term rate of retum is based
on the portfolio as a whole and not on the sum of the returns on individual asset categories. The return is based
exclusively on historical returns.
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For measurement purposes, a 9.0% annual rate of increase in the per capita cost of covered health care benefits
was assumed for 2006. The rate was assumed to decrease gradually to 6.0% through 2009 and remain at that level
thereafter. The components of net periodic benefit cost for the years and periods are as follows:

Pension Benefits Postretirement Benefits
Year Ended December 31 Year Ended December 31
2006 2005 2004 2006 2005 2004
Components of net periodic Benefit
cost:
Service Cosl....oooiimniieceein, $ 1867 $§ 1694 § 1326 $ 74 $ 75 $ 160
INterest COSt....oovvvreeiinerirrieereirnee i 2,325 2,068 1,826 107 112 222
Amortization of prior service costs..... 63 27 — (314) (314) (157)
Expected return on plan assets............ (2,371) (1,996) {1,388) — — —
Recognized net actuarial loss.............. 573 544 563 61 67 29
Net periodic benefit cost................ £ 2457 $§ 2337 § 2327 § _(G2) $§_(60) 3 254
Plan Assets

The weighted-average asset allocation of Alon’s pension benefits at December 31, 2006 and 2005 was as
follows:

Pension Benefits

Plan Assets
2006 2005
Asset Category:
EQUILY SECUIIHIES .eoiiieiciiiie et caess e s e maraesr s pr e neansen et 76.0%  82.0%
DIEDE SECUTIHIES 1ovevereeoeeeoeeietteeesessasaiaiaresreessierernresreeasearsessrassraresase s ieratnsssesessssaaranannsssnrarstessssssans 13.0% 8.0%
Real estate INVESHUMENT IIUST .c..........voiererrreercrireee s isineeeerersntresesrnreessstnaees s teesearasannrens isbabssssasassns 11.0% 10.0%
TOAL e etv s ets st s st e sa e s en e estesanssansmarsras e bsaar e et ae b e esaa snrrsnre enee st ersteaas 100.0% 100.0%

The investment policies and strategies for the assets of Alon’s pension benefits and postretirement benefits plans
is to provide returns in excess of the benchmark measured over a rolling five year period. The portfolio is expected
to earn long-term returns from capital appreciation and a stable stream of current income. This approach recognizes
that assets are exposed to risk and the market value of the plans® assets may fluctuate from year to year. Risk
tolerance is determined based on Alon’s specific risk management policies. In line with the investment return
objective and risk parameters, the plans’” mix of assets includes a diversified portfolio of equity fixed-income and
real estate investments. Equity investments include a blend of domestic and international stocks of various sizes of
capitalization. The aggregale asset allocation is reviewed on an annual basis.

Cash Flows

Alon contributed $2,835 and $2,354 to the pension plan for the years ended December 31, 2006 and 2005,
respectively, and expects to contribute $4,430 to the pension plan in 2007, There were no employee contributions to
the plans.

The benefits expected to be paid in each year 2007 - 2011 are $1,011; $1,343; $1,213; $1,369, and $1,566,
respectively. The aggregate benefits expected to be paid in the five years from 2012 - 2016 are $12,495. The
expected benefits are based on the same assumptions used to measure Alon’s benefit obligation at December 31,
2006 and include estimated future employee service.
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In September 2006, the FASB issued Statement No. 158, Employers ' Accounting for Defined Benefit Pension
and Other Postretivement Plans, which amends Statement No. 87, Emplovers ' Accounting for Pensions, Statement
No. 88, Employers’ Accounting for Settlements and Curtaiiments of Defined Benefit Pension Plans and for
Termination Benefits, Statement No. 106, Emplovers ' Accounting for Postretivement Benefits Other Than Pensions,
Statement No. 132 (revised 2003), Employers ' Disclosures about Pensions and Other Postretirement Benefits, and
other related accounting literature.

Statement No. 138 requires an employer to recognize the overfunded or underfunded status of a defined benefit
postretirement plan as an asset or a liability in the statement of financial position and to recognize changes in that
funded status through comprehensive income in the year the changes occur. This statement also requires an
employer to measure the funded status of a plan as of the date of the employer’s year-end statement of financial
position. We adopted the funded status recognition and related disclosure requirements of Statement No. 158 as of
December 31, 2006, and measured the funded status of our defined benefit plans as of that date.

The effect of applying Statement No. 158 on individual lines in the consolidated balance sheet as of December
31, 2006 was as follows:

Before After
Application of Application of
Statement 158 _Adjustments Statement 158
Liabilities for pension benefits ...........oovvveviriesiree e eeei e eece e 5 1.806 3 — 5 1,806
Long term liabilities for pension benefits......oovvviiniiiiniiiiiiinn, 4,926 7,318 12,244
Deferred HICOME TAXES vvvevvivieicieisssteesine e ieteesnraiarrrermseissseeessaasseresernsssnses 1,897 2,631 4,528
Accumulated other comprehensive income ..., 3,154 4,662 7.816

Alon sponsors a 401(k) plan in which employees of Alon’s retail segment may participate by contributing up to
15% of their pay after completing one year of service. Alon matches from 25% to 75% of the employee
contribution, depending on the employee’s years of service. This match is limited to 6% of employee pay with full
vesting of matching and contributions occurring after five years of service. Alon’s contribution for the years ended
December 31, 2006 and 2005 was $125 and $165, respectively.

For West Coast employees, Alon has a 401(k) savings plan available to all employees who are at least 19 years
of age and have been employed at least one year, Participants may contribute a minimum of 2% up to a maximum of
18% of base pay subject to limits established by the Internal Revenue Service. Alon matches 100% of individual
participant contributions based on the first 6% of compensation. Alon’s contribution to the plan for the period
August 1, 2006 through December 31, 2006 was $546.

(14) Long-Term Debt

A summary of Alon’s long-term debt follows:

December 31,

2006 2005
Term loan credit facility ..o $ 447750 $ —
T T T C=s IOy o T [ ;| T U OOT PP PPN — 100,000
Revolving credit facilities .. ... — —
Retail credit faCTIIES ... ..ociiiiiiiiiii it rrr s st me e me s e b e e e eneaebaa e abes 50,919 —
Retail mortgages and equipment 1OANS ...........cocoiviiriiimiriic e, — 32.3%0
TOAl AEDt ot e et s s 498,669 - 132,390
Less CUITENE POTHION ..ottt et e s e e e e s et st sae st et s mes e sm s s ens (6,739) (4.487)
Total 10ng-1erm debl............ocviiiiiiees et s £ 491,930 3 127,903
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{a) Term Loan Credit Facility

On June 22, 2006, Alon entered into a Credit Agreement with Credit Suisse (the “Credit Suisse Credit Facility™)
with an aggrepate available commitment of $450,000. On August 4, 2006, Alon borrowed $400,000 as a term loan
upon consummation of the acquisition of Paramount Petroleum Corporation. On September 28, 2006, Alon
borrowed an additional $50,000 as a term loan to finance the acquisition of Edgington Oil Company. The loans
under the Credit Suisse Credit Facility will mature on August 2, 2013. At December 31, 2006, the loan rate was
Eurodollar plus 2.25%. Principal payments of 1% per annum are to be paid in quarterly installments beginning
September 30, 2006. At December 31, 2006, the outstanding balance was $447,750.

The borrowings under the Credit Suisse Credit Facility bear interest at the range of Eurodollar rate plus 2.50% to
the Eurodollar rate plus 1.75% per annum based upon the ratings of the loans by Standard & Poor’s Rating Service
and Moody’s Investors Service, Inc. The Credit Suisse Credit Facility is jointly and severally guaranteed by all of
Alon’s subsidiaries except for Alon’s retail subsidiaries. The Credit Suisse Credit Facility is secured by a second
lien on Alon’s cash, accounts receivable and inventory and a first lien on most of the remaining assets of Alon,

Alon may, from time to time, request an additional $100,000 of term loans under the Credit Suisse Credit
Facility provided that the sum of the incremental loans and the then outstanding loans under the Credit Suisse Credit
Facility does not exceed $550,000.

Alon may prepay at any time a portion or all of the outstanding loan balance under the Credit Suisse Credit
Facility with no prepayment premium.

The Credit Suisse Credit Facility contains restrictive covenants, such as restrictions on liens, mergers,
consolidations, sales of assets, additional indebtedness, different businesses, certain lease obligations, and certain
restricted payments. This facility does not contain any financial maintenance covenants.

(b) Secured Term Loan

On January 14, 2004, Alon entered into a senior secured term loan facility (secured term loan) in the aggregate
amount of $100,000 maturing in January 2009. The term loan accrued interest at LIBOR (4.37% at December 31,
2005) plus 6.5% per year, but not less than 10% per annum, and was subject to a minimum annual payment of
$2,500 per year which could be increased under certain circumstances or declined by lenders as defined in the
agreement. This facility included certain restrictions and covenants, including, among other things, limitations on
capital expenditures, dividend restrictions and minimum net worth and coverage ratios,

On January 19, 2006, Alon made a payment of approximately $103,900 in satisfaction of its outstanding
borrowings under its secured term loan agreement, including applicable accrued interest and prepayment premiums,
with available cash on hand. $100,000 represented a voluntary prepayment of the outstanding principal under the
term loan agreement, approximately $3,000 represented a prepayment premium and $900 represented accrued and
unpaid interest on the principal balance. The $3,000 prepayment premium and $3,894 of unamortized debt issuance
costs are included as interest expense in Alon’s consolidated statements of operations.

(c) Revolving Credit Facilities
Israel Discount Bank Credit Facility. Alon entered into a revolving credit facility (the “IDB Credit Facility”) on

January 14, 2004, which was amended and restated on February 15, 2006 and further amended and restated on June
22, 2006, as amended on August 4, 2006 and Febrqary 28, 2007. The Israel Discount Bank of New York, or Israel
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Discount Bank, acts as administrative agent, co-arranger, collateral agent and lender, and Bank Leumi USA acts as
co-arranger and lender under the revolving credit facility. The initial size of the IDB Credit Facility is $160,000 with
options to increase the size of the facility to $240,000 if crude oil prices increase above certain levels or Alon
increases its throughput capacity. Prior to the February 15, 2006 amendment, the amount available under the
previous revolving credit facility was $141,600.

Borrowing availability under the IDB Credit Facility is limited at any time to the lower of the total current size
of the credit facility at that time, which is initially $160,000, or the amount of the borrowing base under the
revolving credit agreement. As of December 31, 2006, the borrowing base under the IDB Credit Facility was
$228,000. The entire IDB Credit Facility is available in the form of letters of credit and revolving loans. The
borrowings under the IDB Credit Facility bear interest at the Eurodollar rate plus 1.50% per annum. The IDB Credit
Facility is jointly and severally guaranteed by all of Afon’s subsidiaries except for its retail subsidiaries and the
subsidiaries of Alon Paramount Holdings, Inc. (“Alon Holdings™) (excluding Alon Pipeline Logistics, LLC (“Alon
Logistics™)). The IDB Credit Facility is secured by a first lien on cash, accounts receivables, inventories and related
assets and a second lien on our fixed assets, excluding assets of the retail subsidiaries and the subsidiaries of Alon
Holdings (excluding Alon Logistics). The IDB Credit Facility includes certain restrictions and covenants, including
among other things, limitations on capital expenditures, dividend restrictions and minimum net worth and coverage
ratios.

There were no borrowings outstanding under the IDB Credit Facility at December 31, 2006 and 2005. As of
December 31, 2006 and 2005, Alon had $102,119 and $131,727, respectively, of outstanding letters of credit under
the IDB Credit Facility.

Bank of America Credit Facility. In conjunction with Alon’s acquisition of Paramount Petroleum Corporation,
Alon Holdings assumed a Revolving Credit Agreement (the “Paramount Initial Credit Facility”) between Paramount
Petroleum Corporation and Bank of America N.A. as Agent and a group of financial institutions, secured by the
assets of Paramount Petroleumn Corporation. Borrowings under the Paramount Initial Credit Facility were limited to
up to $215,000, consisting of revolving loans and letters of credit. There were no borrowings outstanding under the
Paramount Initial Credit Facility at December 31, 2006 and outstanding letters of credit were approximately
$75.472.

On March 1, 2007, Alon’s Paramount subsidiary entered into an amended and restated credit agreement
(“Paramount Credit Facility”) with Bank of America N.A. as agent, sole lead arranger and book manager primarily
secured by the assets of Alon Holdings (excluding Alon Logistics). Borrowings under the Paramount Credit Facility
are limited to up to $300,000, consisting of revolving loans and letters of credit. Amounts borrowed under the
Paramount Credit Facility accrue interest at the Eurodollar plus a margin based on an excess availability grid. Based
on the availability as of December 31, 2006, such interest rate would be 1.25% over the Eurodollar. The Paramount
Credit Facility expires on February 28, 2012. Alon’s Paramount subsidiary is required to comply with certain
restrictive covenants related to working capital and operations under the Paramount Credit Facility.

(d) Retail Credit Facility

On June 6, 2006, Southwest Convenience Stores, LLC, a wholly-owned subsidiary of the Company (“SCS”)
entered into a Credit Agreement (the “Wachovia Credit Facility’”) by and among SCS, as borrower, and Wachovia
Bank. Borrowings under the Wachovia Credit Facility are available in the form of (i) a term loan commitment in an
aggregate principal amount of $30,000 maturing on June 30, 2016, and (ii) a revolving credit commitment (available
in the form of revolving loans and letters of credit) in an aggregate principal amount of $20,000 maturing on June
30, 2009. Revoiving loans may be converted by SCS at any time to a term loan maturing on the tenth anniversary of
conversion. At the request of SCS, the revolving credit commitment may be increased by an amount not to exceed
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$10,000. The aggregate amount of the lenders’ commitments under the entire Wachovia Credit Facility may not
exceed $60,000. On July 3, 2006, SCS borrowed $50,000 of which $30,200 was used to refinance existing debt and
approximately $19,800 was used to finance the acquisition of Good Time stores. At December 31, 2006, the
outstanding balances were $29,833 in the form of a term loan and $20,000 in the form of a revolving loan.

Borrowings under the Wachovia Credit Facility bear interest at a Eurodollar rate plus 1.5% per annum. Principal
payments of term loan borrowings under this credit facility are being paid in monthly installments based ona 15
year amortization term.

Obligations under the Wachovia Credit Facility are jointly and severally guaranteed by Alon, Alon’s wholly-
owned subsidiaries Alon USA Interests, LLC and all of the subsidiaries of SCS. The obligations under the Wachovia
Credit Facility are secured by a pledge of substantially all of the assets of SCS and its subsidiaries, including cash,
accounts receivable and inventory.

The Wachovia Credit Facility includes a financial covenant that requires SCS to maintain a ratio of total
consolidated EBITDA less income tax expense in cash to total consolidated scheduled principal payments of
indebtedness plus interest expense, as of the end of each fiscal year, of not less than 1.25 to 1.0. Compliance with
this covenant is determined in the manner specified in the documentation governing the credit facility, Consolidated
EBITDA under the Wachovia Credit Facility represents net income plus depreciation, amortization, taxes, interest
expense and minority interest less gain on disposition of assets.

The Wachovia Credit Facility contains customary restrictive covenants on the activities of SCS and its
subsidiaries, such as restrictions on liens, mergers, consolidations, sales of assets, additional indebtedness, different
businesses, certain lease obligations, and certain restricted payments.

(e) Retail Morigages and Equipment Loans

In 2003, Alon obtained $1,545 in mortgage loans to finance the acquisition of new retail locations. The interest
rates on these loans ranged between 5.5% and 9.7%, with 3 to 135 year payment terms.

On July 3, 2006, Alon made a payment of approximately $30,200 in satisfaction of its outstanding borrowings
under retail mortgages and equipment loans, including approximately $600 in prepayment premiums. The $600
prepayment premium and $2,197 of unamortized debt issuance costs are included as interest expense in Alon’s
consolidated statements of operations,

() Maturity of Long-Term Debt
The aggregate scheduled maturities of long-term debt for each of the five years subsequent to December 31,

2006 are as follows: 2007 - $6,739: 2008 - $6,792; 2009 - $26,530; 2010 - $6,533; 2011 - $6,536 and thereafter -
$445,539.
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(g) Interest and Financing Expense

Interest and finance expense included in the consolidated statements of operations consisted of the following:

December 31,

2006 2005 2004
INETESE @XPEIISE .ottt e e e e eeeeeeeae e st et s et e bt e e e e e e e e $ 17685 % 15,422 § 19,261
Letters of credit and fINANCE COSIS 1..ovvivivveeee ettt et et eeeeae e 6,333 3,385 3,415
Amortization of debt issuance costs {includes write off of debt costs of $6,091 in
2006) ..ot ettt e ee et ee e en et e eeeaen 6,640 1,446 1,329
Capitalized INLETES ......vvieeeeeeee st et rns — (927) (301)
TOta] INTETESE EXPEIISE . ..ottt e et et et eeet e e eetesetasesessreeenaenes $ 30658 3 19,326 $ 23,704

(15) Income Taxes

Income tax expense included the following:

December 31,
2006 2005 2004
Current:

FEACTAL ...ttt e v et e et e et enna et e et et e eseseeesseananteses $ 77372 8 41,886 § 15,554
AL Lottt et ettt e r e e e et e e et te e ante e 8.332 6.986 1.092
TOTAl CUITENL. ..ottt e e et e e e e et e seease st eneeneereesssssesnsasns 85.704 48872 16,646

Deferred:
FEUETAL ..o e er et e e e e rerse e s eeetesaeatetses et et s enees e eaeenen 5,035 16,009 1,487
SHALE -ttt ettt r et et e s e te e e e e ettt e s et ete e e 3,229 637 182
TOtal defOITEA. ..o s et et eeae et e s esaesebesa et enseseeeeeseeeeenee e 8.264 16.646 1.669
Income tax expense........... VOSSO UTUTUI $ 93968 $ 65518 § 18,313

A reconciliation between the income tax expense computed on pretax income at the statutory federal rate and the
actual provision for income taxes is as follows:

December 31,

2006 2008 2004
Computed eXpected taX EXPEISE......cuveeveeeereeieeeieeeeees et eeeeeeee e sese e eeeeneen e $ 90,852 % 61,481 $ 16,104
State and local income taxes, net of federal benefit........coovveveereeeeeeeeeeeeeeeeeeee. 7516 4,895 828
Deduction for qualified production inCome...........vvvvvvvcssiscessescssiircveena, (2,049  (1,11D) —
Low-sulfur diesel tax credil........o.o.ooooceeeeecee et eeeee e e e e (2,918) — —
OTHET, NEL.....o ettt e e svarerass e s e e e s s aseseennasenessaseneennn 567 253 1,383
INCOMNE FAX EXPEIISE. .o.iitiiaieeieeeeeceeeeieeereec v ere st eaesesesee e s e e s esa e besetete st eteeaeeenen $ 93968 § 65518 §$ 18315
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The following table sets forth the tax effects of temporary differences that give rise to significant portions of the
deferred tax assets and deferred tax liabilities.

December 31,

2006 2005
Deferred income tax assets:
Accounts receivable, AllOWANCE ..ot e 5 855 § 327
DEfEITed ZaIM c.ooviieeecveeceerescssese s et as s sk 3,640 2,009
Accrued [abilities and OHEr ..ottt n e 1,918 205
POSE FETEINENT BENETILS o.eoveeeeeierieereeaierasseeerssssmrearasseeeeseseeeeessbtasssssssnessasnrnsssnrnnensssnte 3,840 1,742
Noncurrent accrued liabilities and Other..........vvvivver e 8,018 841
Net Operating 1085 CALTYOVET ... cucu i ceetasereiabsia s smsm s babassb s b st ns st e st 11,569 —
AKX CTEAIS o ooeeoeeeeeoeseeevessssreeeeim e aeaeeeeenessestsrssssbrneeaaanseeeaasnreneresaaaaasananeseeaamree s s rnmtaeeranas 1,280 —
BT 1ot eee e e e e e eee e eet st sarestransaaansseantesaemeeease s eaab e st s e abtaeasn e e aeaan R e s b et s ane s rmneenans 338 —
Deferred IMCOIME TAX ASSEES .oevvvirrieeiceeeceesteesteesseiasseassassasssassserssersnesssesrsessesemsmanses 31,458 5,124
Deferred income tax liabilities:
DeeferTed ChaTEES...........cooerirmeeeecc s s e s (2,931) —
TEANEIDIES o.veneecr e ceceier e e (6,081) —
Property, plant, and eqUiPmENt ........ceiuerieeemeieieees st (198,104) (35,370}
OLNET TIOMCUITENE ..evvveeeeeeeeeeveeetesseisessssesnsaanmsasaseamseameeameeneesssabssstssobsnsarasssssaresnsssnnsassnnen (32,550)  (19,635)
LV EIIEOTIES oonvveevvieeveatesesesaessssssamsstsessneraneravorsssrbesnseanseensesaserese e st sasssassassensarssmsssnsessesssorn (16,904) (826)
Deferred inCome tax HabililieSs........ovviveiciececece e ceeesaassssessessnesrrerreesrnesrescsmceenceas § (256,570) 3 (55,831)

In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that
some portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is
dependent upon the generation of future taxable income during the periods in which those temporary differences
become deductible. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable
income, and tax planning strategies in making this assessment. Based upon the level of taxable income and
projections for future taxable income, over the periods which the deferred 1ax assets are deductible, management
believes it is more likely than not that Alon will realize the benefits of these deductible differences in future periods.

(16) Related-Party Transactions

Alon and Alon Israel are parties to a consulting agreement whereby Alon Isracl provides strategic planning and
management consulting services to Alon for an annual fee of $1,500 through September 30, 2003 and $4,000 a year
beginning October 1, 2003. In July 2005, the term of the agreement was extended until December 3 1, 2009 and
Alon’s payment obligations under the agreement were terminated in exchange for an aggregate payment to Alon
Israel of $6,000, $2,000 of which was paid and expensed in 2005 and the remainder of which was paid in January,
2006 and will be amortized over the remaining term of the contract. Alon Israel’s obligations to provide consulting
services under the amended agreement will remain in effect through the end of the term of the agreement.

At January 1, 2005, Alon had subordinated notes payable to Alon Israel, the former minority owners of Alon
USA Capital and certain members of executive management totaling $49,200, including accrued interest. All
balances outstanding under these notes were paid in full during 20035.
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{17) Stockholders® Equity

(a) Common and preferred stock

The authorized capital stock of Alon consists of 100,600,000 shares of common stock, $0.01 par value, and
10,000,000 shares of preferred stock, $0.01 par value. Issued and outstanding shares were 46,806,443 and
46,809,857 shares of common stock as of December 31, 2006 and 2005, respectively. There were no issued and

outstanding shares of preferred stock as of December 31, 2006 and 2005.

For the years ended December 31, 2006, 2005 and 2004, activity in the number of common stock was as follows:

Common
Stock
{in thousands}

Balance as of January 1, 2004 ...ttt ettt ettt ettt e e ets 35,001
Balance as of December 31, 2004 o ittt ettt et et e e e a e e et e nean e enennen 35,001
Sale OF COMMON SLOCK ..ottt ettt et e et e e et e e e e e e e e et e et s esesvenssnsereeraes 11,730
Shares issued in connection with Stock plans (NOE 1) e eeainaes 79
Balance as of December 31, 2005 ...ttt et e e ettt e aaes 46,810
Shares fOrfRIIEA ..ottt ettt et eee e et araeeear e eneaes (6)
Shares 1ssued in connection with stock plans (NOte 19) ... 2
Balance as of December 31, 2000 ...t 46,800

(b} Initial Public Offering

On August 2, 2005 Alon completed an initial public offering of 11,730,000 shares of its common stock at an
aggregate price of $187,680 (Note 3).

(c) Stock Split

On July 6, 2005 Alon (i) increased its common stock to 100,000,000 and (ii) effected a 33,600-for-1 stock split
of its common shares, resulting in 35,001,120 common shares outstanding. The earnings per share information and
all common share information have been retroactively restated for all prior periods presented to reflect this stock
split.

(d) Dividends

Upon the completion of Alon’s initial public offering on August 2, 2005 (Note 3}, the board of directors of each
of Alon and Alon USA Operating, Inc. (**Alon Operating”™) approved the payment of special dividends to pre-
offering stockholders of record. The applicable stockholders of record of' Alon were paid aggregate cash dividends
of $68,479 and the minority interest stockholders of record of Alon USA Operating, Inc were paid aggregate cash
dividends of $4.652.

Connnon Stock Dividends

On March 21, 2006, Alon paid a regular quarterly cash dividend of $0.04 per share and a special cash dividend
of $0.37 per sharc on Alon’s common stock to stockholders of record at the close of business on March 1, 2006. In
cotinection with Alon’s cash dividend payment to stockholders on March 21, 2006, the minority interest owners of
Alon Asscts, Inc. (“Alon Assets”) and Alon Operating received an aggregate cash dividend of approximately
$1.078. On June 14, 2006, Alon paid a regular quarterly cash dividend of $0.04 per share on Alon’s common stock

F-37




ALON USA ENERGY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands except as noted)

to stockholders of record at the close of business on June 1, 2006. In connection with Alon’s cash dividend payment
to stockholders on June 14, 2006, the minority interest owners of Alon Assets and Alon Operating recetved an
aggregale cash dividend of approximately $105. On September 14, 2006, Alon paid a regular quarterly cash
dividend of $0.04 per share and a special cash dividend of $2.50 per share on Alon’s common stock to stockholders
of record at the close of business on September i, 2006. In connection with Alon’s cash dividend payment to
stockholders on September 14, 2006, the minority interest owners of Alon Assets and Alon Operating received an
aggregate cash dividend of approximately $6,680. On December 14, 2006, Alon paid a regular quarterly cash
dividend of $0.04 per share on Alon’s common stock to stockholders of record at the close of business on December
1. 2006. In connection with Alon’s cash dividend payment to stockholders on December 14, 2006, the minority
interest owners of Alon Assets and Alon Operating reccived an aggregate cash dividend of approximately $105.

On February 8, 2007, Alon announced a quarterly cash dividend of $0.04 per share payable March 14, 2007 for
stockholders of record at the close of business on March 1, 2007 (Note 22).

(18) Earnings per Share

Basic earnings per share is calculated as net income divided by the average number of shares of common stock
outstanding. Diluted earnings per share included the dilutive effective of restricted shares using the treasury stock
method.

December 31

2006 2005 2004
INEUIICOMIE ottt e e se b e bbb e b s b st $ 157368 3 103,988 $§ 25,132
Average number of shares of common stock outstanding ... 46,738 39,889 35,001
Effect of dilutive restricted Shares .......ooeeevieineceececceree e 41 19 —
Average number of shares of common stock outstanding assuming dilution ... 46,779 39.908 _ 35.001
Earnings per share — Basic ..ot s b 337 § 261 % g2
Earnings per share — diluted ..o b 336 § 201 % 12

(19) Stock Based Compensation

Alon has two employee incentive compensation plans, (i) the 2005 Incentive Compensation Plan and (it) the
2000 Incentive Stock Compensation Plan.

(a) 20605 Incentive Compensation Plan (share value in dollars)

The 2005 Incentive Compensation Plan was approved by the stockholders in November 2005, and is a
component of Alon’s overall executive incentive compensation program. The Incentive Compensation Plan permits
the granting of awards in the form of options to purchase common stock, stock appreciation rights, restricted shares
of common stock, restricted common stock units, performance shares, performance units and senior executive plan
bonuses to Alon’s directors, officers and key employees. Other than the restricted share grants discussed below,
there have been no other awards granted under this program,

In August 2005, Alon granted awards of 10,791 shares of restricted stock and in November 2005 Alon granted
an award of 12,500 shares of restricted stock, in each case to certain directors, officers and key employees in
connection with Alon’s [PO in July 2005. The participants were allowed 1o acquire shares at a discounted price of
$12.00 per share with a grant date fair value of $16.00 per share for the August 2005 awards and $20.42 per share
for the November 2005 award. In November 2005, Alon granted awards of 52,672 shares of restricted stock to
certain officers and key employees with a grant date fair valuc of $20.42 per sharc. Non-cmployee directors are
awarded an annual grant of Alon’s common stock valued at $25. In August 2005, 2,774 sharcs of restricted stock
were awarded to Alon’s non-employee directors with a grant date fair value of $18.03 per share. In May 2006, 2,253
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shares of restricted stock were awarded (o non-employee directors with a grant date fair value of $33.29 per share.
Additionally, restricted shares of 5,667 were forfeited and 2,833 shares were accelerated 1o vest from the November
2005 issuance. By December 31, 2006, an additional 23,411 shares vesied from the 2005 issuances. All restricted
shares granted under the Incentive Compensation Plan vest over a period of three years, assuming continued service
at vesting.

Compensation expense for the restricted stock grants amounted to $514 for the year ended December 31, 2006,
There is no material difference between intrinsic value under Opinion 25 and fair value under SFAS No. 123R for
pro forma disclosure purposes.

Weighted Average

Nonvested Shares Shares Grant Date Fair Values
Nonvested at January 1, 2000 ... 78,737 $ 1973
Gramted ..ottt 2,253 33.29
VESEC oot et (26,244) 19.73
FOPTRIEA 1.t e en et (5.667) 20.42
Nonvested at December 31,2000 ..o 49,079 $ 2027

As of December 31, 2006, there was $331 of total unrecognized compensation cost related to non-vested share-
based compensation arrangements granted under the 2005 Incentive Compensation Plan. That cost is expected to be
recognized over a weighted-average period of 1.9 years. Total fair value of shares vesied in 2006 was $762.

{b) 2000 Incentive Stock Compensation Plan

At August 1, 2000 (inception), Alon Operating and Alon Assets majority owned, fully consolidated subsidiaries
of Alon, adopted a stock option plan {collectively, the “Option Plans™) pursuant to which Alon’s board of directors
may grant stock options to certain officers and executive management. The Option Plans authorized grants of
options to purchase up to 16.154 shares of common stock of Alon Assets and 6,066 shares of commeon stock of Alon
Operating. All authorized options were granted in 2000. All stock options have ten-ycar terms. The options are
subject 1o accelerated vesting and become fully exercisable if Alon achieves certain financial performance and debt
service criteria. Upon exercise, Alon will reimburse the option holder for the exercise price of the shares and under
certain circumstances the related federal and state taxes (gross up liability). The Option Plans were closed to new
participants subsequent to August 1, 2000, the initial grant date. Total compensation expense recognized under the
Option Plans using the intrinsic value method was $1,931, $1,949 and $530 at December 31, 2006, 2005, and 2004,
respectively,

The following table summarized the stock option activity for Alon Assets and Alon Operating for the years
ended December 31, 2006 and 2005;

Alon Assets Alon Operating

Weighted Weighted

Number of Average Number of Average

Options Exercise Options Exercise

Ouistanding Price Qutstanding Price

Outstanding at January 1, 2005 oo, 9,272 3 100 3,482 $ 100
Granted .ottt — — — —
EXCICISCU oo et (1,212) 100 {455) 100
Forfeited and expired........oooviiecooeoeeeeeeeee — — — —
Outstanding at December 31, 2005, .. ..ooooeeeeeee o, 8.060 $ 100 __ 3027 $_100
Granted ... e — — — —
EXETCiSed oo e e (1.212) 100 (455) 100

Forfeited and eXpired........ooooooeeimieieiieeeeeeeeeeee, — — —
Outstanding at December 31, 2006 ....oooveooeeoooeeoee $ 6,848 §_100 $ 2572 S 100
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The intrinsic value of total options exercised in 2006 was $5.046.
(¢} Stock Warrants

At December 31, 2004, Discount Bank Corp. Inc. (“DBC™), the parent company of one of our lenders. held
warrants to purchase 1,435 shares of non-voting common stock of Alon Assets and 538 shares of non-voting
common stock of Alon Operating for an aggregate exercise price of $659. In 2005 DBC exercised its rights to

purchase shares of Alon Assets and Alon Operating and Alon reacquired the shares for an agpgregate payment of
$3,040.

(20) Commitments and Contingencies
(a) Leases

Alon has long-term lease commitments for land. office facilitics, retail facilities and related equipment and
various equipment and facilities used in the storage and transportation of refined products. In most cases Alon
expects that in the normal course of business, Alon’s leases will be renewed or replaced by other leases. Alon has
commitments under Jong-term operating leases for certain buildings, land, equipment, and pipelines expiring at
various dates over the next fifteen years. Certain long-term operating leases relating to buildings, land and pipelines
include options to renew for additional periods. At December 31, 2006, minimum lease payments on operating
leases were as follows:

Year ending December 31:

00T e et ettt teattreer i ————aer_—yeyea———,.aaatsresetssteeaetEeeeontreeearer e e n et s RS A e LA R aer et n e e arares $ 24105
B0 oo e etrtereeessresrteeeeeeteeeeeeeeeeiitieseeietieessissssisisteseessteieesseseteiEEEETYA YA Nt resiant e ee e aseaeeatnaaataane 20,122
200 oo e eeeererees e——————er e —eeaeaeeeteieisEartitistteeeibetereiurserencteeenhet s iR EE I e L s ne e e e s na e an e n et 18,407
0 K1 T T T T TP UsU SO PP PO P PO P PP 17,131
20T oo ettt rteererererereeeeseiteeeanietereanteseaaEreee e ateeebrerree e renbee s eiEEE T i e A L e ey s s s e e e e 13,114
0] DAY (T At o u e | L= o PP UUTUP PN 63.760

TOMAL oottt et et oo e e oo e e e tR a7 e A At e e R £ AR R A A4 A e At e earn s em et e s $_156,639

Total rental expense was $15,523, $11,235 and $12.042 for the years ended December 31, 2006, 2005 and 2004,
respectively. Contingent rentals and subleases were not significant.

(b) Other Commitiments

In the normal course of business, Alon has long-term commitments to purchase services, such as natural gas.
clectricity and water for use by its refinery, terminals. pipelines and retail locations. Alon is also party to various
refined product and crude oil supply and exchange agreements. These agreements are short-term in nature or provide
terms for cancellation.

Under the terms of the Pipelines and Terminals Agreement with HEP, Alon has committed to transport and store
minimum volumes of refined products in the pipelines and terminals acquired by HEP for an initial period of 15
years. Tariffs and services fees are set at competitive rates and the agreement provides for a reduction of the
minimum volume requirement under certain circumstances.

On March 1, 2006, Alon sold its Amde! and White Oil crude oil pipelines, which had been inactive since
December 2002, to an affiliate of Sunoco, Inc.. or Sunoco, for a total consideration of approximately $68.0 million.

In conjunction with the sale of the Amde] and White Qil pipelines, Alon entered into a 10 year pipeline Throughput
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and Deficiency Agreement, with an option to extend the agreement by four additional thirty-month periods. The
Throughput and Deficiency Agreement allows Alon to maintain crude oil transportation rights on the pipelines from
the Gulf Coast and from Midland to the Big Spring refinery. Pursuant to the Throughput and Deficiency Agreement,
Alon has agreed to ship a minimum of 15,000 bpd on the pipelines during the term of the agreement. Alon
commenced shipments of crude oil through the Amdel and White Oil pipelines under this agreement in October
2006.

To further diversify crude oil delivery sources to the Big Spring refinery, Alon entered into a | 5-year
arrangement with Centurion in June 2006. Pursuant to this arrangement, Centurion will provide us with crude oil
transportation pipeline capacity and we will ship a minimum of 21,500 bpd of crude oil from Midland to our Big
Spring refinery using Centurion’s approximately forty-mile long pipeline system [rom Midland 1o Roberts Junction
and our three mile pipeline from Roberts Junction to the Big Spring refinery which we lease 1o Centurion. Alon
commenced shipments of crude oil through these pipelines in November 2006.

Alon is involved in various other claims and legal actions arising in the ordinary course of business. In the
opinion of management, the ultimate disposition of these matters will not have a material adverse effect on Alon’s
tinancial position, results of operations or liquidity.

(c) Environmental

Alon is subject to loss contingencies pursuant to federal, state, and local environmental laws and regulations.
These rules regulate the discharge of materials into the environment and may require Alon to incur future
obligations to investigate the eftects of the release or disposal of certain petroleum, chemical, and mineral
substances at various sites; 1o remediate or restore these sites; to compensate others for damage to property and
natural resources and for remediation and restoration costs. These possible obligations relate to sites owned by Alon
and associated with past or present operations. Alon is currently participating in environmental investigations,
assessments and cleanups under these regulations at service stations, pipelines, and terminals. Alon may in the future
be involved in additional environmental investigations, assessments and cleanups. The magnitude of future costs
will depend on factors such as the unknown nature and contamination at many sites, the unknown timing, extent and
method of the remedial actions, which may be required, and the determination of Alon’s liability in proportion to
other responsible parties,

Environmental expenditures are expensed or capitalized depending on their future economic benefit.
Expenditures that relate to an existing condition caused by past operations and that have no future economic benefit
are expensed. Liabilities for expenditures of a non-capital nature are recorded when environmental assessment
and/or remediation is probable, and the costs can be reasonably estimated. Substantially all amounts accrued are
cxpected to be paid out over the next five to ten years. The level of future expenditures for environmental
remediation obligations is impossible to determine with any degree of reliability.

In connection with the HEP transaction, Alon entered into an Environmental Agreement with HEP pursuant to
which Alon agreed to indemnify MEP against costs and liabilitics incurred by HEP to the extent resulting from the
existence of environmental conditions at the pipelines or terminals prior to February 28, 2005 or from violations of
environmental laws with respect to the pipelines and terminals occurring prior to February 28, 2005. Alon’s
environmental indemnification obligations under the Environmental Agreement expire after February 28, 2015. In
addition, Alon’s indemnity obligations are subject to HEP first incurring $100 of damages as a result of pre-existing
environmental conditions or violations. Alon’s environmental indemnity obligations are further limited to an
aggregate indemnification amount of $20,000, including any amounts paid by Alon to HEP with respect to
indemnification for breaches of Alon’s representations and warranties under the Contribution Agreement. With
respect to any remediation required for environmental conditions existing prior to February 28, 2005, Alon has the
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option under the Environmental Agreement to perform such remediation itself in lieu of indemnifying HEP for their
costs of performing such remediation. Pursuant to this option, Alon is continuing to perform the ongoing
remediation at the Wichita Falls terminal which is subject to Alon’s environmental indemnity from FINA. Any
remediation required under the terms of the Environmental Agreement is limited to the standards under the
applicable environmental laws as in eftect at February 28, 2005.

In connection with the sale of the Amdel and White Oil Pipelines, on March 1, 2006, Alon entered into a
Purchase and Sale Agreement with Sunoco pursuant to which Alon agreed to indemnify Sunoco against costs and
liabilities incurred by Sunoco 1o the extent resulting from the existence of environmental conditions at the pipelines
prior to March 1, 2006 or from violations of environmental laws with respect to the pipelines occurring prior to
March 1, 2006. With respect to any remediation required for environmental conditions existing prior to March I,
2006, Alon has the option under the Purchasc and Sale Agreement to perform such remediation itself in lieu of
indemnifying Sunoco for their costs of performing such remediation.

Alon has accrued environmental remediation obligations of $40,099 ($1,750 current payable and $38,349 non-
current liability) at December 31, 2006 and $4,736 (81,750 current payable and $2,986 non-current liability) at
December 31, 2005.

Alon completed the construction of a new $14,600 gasoline desulfurization facility in the fourth quarter 2003,
ensuring compliance with the small refiner status regulations mandated by the Federal Clean Air Act, which requires
a reduction of the sulfur content in gasoline by January 1, 2004. Alon continues to evaluate new Environmental
Protection Agency standards that will require a reduction in sulfur content in diesel fuel manufactured for on-road
consumption by 2009. Alon spent approximately $12,935 in 2006 and expects to spend approximately $15,400 over
the next five years to comply with these regulations.

Alon has elected to join the Voluntary Emission Reduction Permit program, sponsored by the Texas
Commission on Environmental Quality. This program allows facilities to permit grandfathered emission sources
through a phased instaltation of emission control equipment using ten-year Best Available Control Technology. To
qualify as a grandfathered source, the equipment must not have been modified since 1972. Alon's emission control
installation plan ended in December 2006. As of December 31, 2006, Alon had spent approximately $11,151 and
had completed substantially all of the expenditures required to meet regulatory requirements under the Voluntary
Emission Reduction Permit program.
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{21) Quarterly Information (unaudited)

Selected financial data by quarter is sct forth in the table below:

Quarters
First Second Third Fourth Total Year

2006

Netsales.. e $ 584,701 § 672,262 § 1,020,887 $ 920234 $ 3,198,084
OPperating inCOME ..c.ovveervveeeeseeeeens oo 96.013 69,926 71,765 41.630 279.334
NELINCOME..c..vvivieece e 54,164 43,091 38,143 21,970 157,368
Earnings per share ... $ 1.16 % 092 § 082 § 047 § 3.37
Weighted average shares outstanding .................. 46,731 46,733 46,737 46,751 46,738
2008

NEt SAIES.......oiicece e, § 407,974 5 590,366 § 648,135 $ 682,032 $ 2,328.507
Operating iNCOME ...ovveieiicecieeeeeeen, 44,278 49,475 44,232 50,778 188.763
NELINCOME ... 22,436 27,482 24388 29.682 103,988
Earnings per share, basic(1)....o..viveeeiirieeeeen ) 64 8 79 S 57 % 64§ 261
Weighted average shares outstanding(1) ............. 35.001 35,001 42,821 46,731 39,889

(1) Weighted average shares outstanding and earnings per share for the periods presented reflect the effect of a
33,600-for-one split of Alon’s common shares which was effected on July 6, 2005. On August 2, 2005 Alon
completed an initial public offering 11,730,000 shares of its common stock. The shares issued in our initial
public offering are reflected in the number of weighted average shares outstanding for the quarters and vears
ended December 31, 2006 and December 31, 2005,

(22) Subsequent Events
(a) Dividend Announcement

On February 8, 2007, Alon announced a quarterly cash dividend of $0.04 per share payable March 14, 2007 for
stockholders of recard at the close of business on March 1, 2007,

{b) Skinny’s Acquisition

On March 2, 2007, Alon entered into a definitive agreement to acquire all the common stock of Skinny’s, Inc., a
privately held Abilene, Texas-based company that owns and operates 102 FINA branded stores in Central and West
Texas. The total consideration is estimated to be approximately $70 million plus certain post-closing adjustments.
Of the 102 stores, two-thirds are owned and one-third are leased. Alon expects to continue to operate these stores
under the FINA brand and to supply motor fuels to the stores from its Big Spring refinery. Alon also anticipates
converting the acquired stores to the 7-Eleven brand. The closing date of the acquisition is expected (o occur in the
second quarter of 2007, following regulatory and other closing conditions.

{c) Debt Agrecment

On March 1, 2007, Alon’s Paramount subsidiary entered into the Paramount Credit Facility, with Bank of
America N.A. (Sce Note 14 for details).
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SIGNATURES

Pursuant to the requirements of Section 13 of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned. thereunto duly authorized.

Date: March 14, 2007 By: /s/ Jeff D. Morris
Jeff D. Morris
Chicf Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, the following persons on behalf of the
registrant and in the capacities and on the dates indicated have signed this report below.

Date: March 14, 2007 By: /s/ David Wicssman
David Wiessman
Executive Chairman

Date; March 14, 2007 By: /s/Jeff D. Morris
Jeff D. Morris
President, Chief Executive
Officer and Director

Date: March 14, 2007 By: /s/ Shai Even
Shai Even
Vice President, Chief Financial Officer and
Treasurer

Date: March 14, 2007 By: /s/ Ron W. Haddock
Ron W, Haddock
Director

Date: March 14, 2007 By: /s/ Itzhak Bader
Itzhak Bader
Director

Date: March 14, 2007 By: /s/ Shaul Gliksberg
Shaul Gliksberg
Director

Date: March 14, 2007 By: /s/ Avraham Baiga Shochat
Avraham Baiga Shochat
Director

Date: March 14,2007 By: /s/ Yeshayahu Pery
Yeshayahu Pery
Director

Date: March 14, 2007 By: /s/ Zalman Scgal
Zalman Segal
Director

Date: March 14,2007 By: /s/ Boaz Biran
Boaz Biran
Director

Date: March [4, 2007 By: /s/ Erez Meltzer
Erez Meltzer
Director




Exhibit 31.1

CERTIFICATIONS
I, Jeft D. Morris, certify that:
I. 1 have reviewed this Annual Report on Form 10-K of Alon USA Energy. Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the {inancial statements, and other financial information included in this report,
fairly present in ali material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have;

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiarics, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasenable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

¢) Evaluated the cffectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially atfected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are rcasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting,

Date: March 14, 2007
/s Jeft D. Morris

Jeff D. Morris
President and Chief Executive Officer




Exhibit 31.2
CERTIFICATIONS
1, Shai Even, certify that:
I. [ have reviewed this Annual Report on Form 10-K of Alon USA Energy, Inc;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to (he period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(¢)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposcs in accordance with generally
accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the cffectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant’s other certifying officer and [ have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors {or persons performing the equivalent functions):

a) All significant deficiencies and matetial weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information: and

b} Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: March 14, 2007

/s/ Shai Even

Shai Even

Vice President, Chiet Financial Officer and
Treasurer




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. §1350,
AS ADOPTED PURSUANT TO §906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of the Annual Report on Form 10-K of Alon USA Energy, Inc., a Delaware
corporation (the “Company™), for the period ended December 31, 2006, as filed with the Securities and Exchange
Commisston on the date hereof (the “Report™), each of the undersigned officers of the Company certifies, pursuant
to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that. 1o such officer’s
knowledge:

(1} The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company as of the dates and for the periods expressed in the Report.

Date: March 14, 2007

/st Jeff D. Morris
Jeff D. Morris
Prestdent and Chief Exccutive Officer

/s/ Shai Even

Shai Even

Vice President, Chief Financial Officer and
Treasurer
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